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ReLIANCe Communications

Anit Dhirubhai Ambani Group mEAELY v D
Mool
o A Reliance Communications Limited
1k e i e Regd. Office : H-Block. 1st Floor

R Dhirubhai Ambani Knowledge City
EhE Navi Mumbai - 400 710

o | Tet.: +91 022.30386286
Fax: +91 022 30376622

10" August, 2006

W
\/ Mr. Paul M. Dudek

Securities and Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
100 F Street, NE

Washington, DC 20549

UsSA

Dear Mr. Dudek:

We refer to our letter dated 29" May, 2006 submitted with the Securities and Exchange
Commission (the "SEC") in order to establish an exemption from filing under Section
12(g) of the Securities Exchange Act of 1934, as amended (the “1934 Act”), pursuant to
Rule 12g3-2(b) under the 1934 Act.

Further thereto, we have submitted a letter dated 10" August, 2006 accompanied with
disclosure as required under Regulation 7(3) of the Securities and Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulations, 1997 to the Stock
Exchanges in India, where the shares of the Company are listed, copy of the same is
enclosed herewith for information and records.

Very’trul.y yours _ .
For Reliance Communications Lirnited

)Ax/wﬂlﬁ/‘
Hasit Shukla

Company Secretary

—

Copy to:  Yusuf Safda%'i
Greenberg/ Traurig LLP
1900 University Avenue, 5™ Fioor

East % Alto, CA 94303



REeLIANCE Commumcatzons

EFnil Dhiruthal Am baut Group
Reliance Communications Limited

Registered Office: H Block, 1st Floor,

Dhirubhai Ambani Knowledge City,
Navi Mumbai 400 710, India

Tel: +91 22 3038 6286

Fax: +91 22 3037 6622
www.rcovl.com

August 10, 2006

The Manager

Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza, C/1, Block G

Dalal Street; Fort, Bandra - Kuria Compiex, Bandra (East)
Mumbai 400 001 _ Mumbai 400 051 -

Fax No.: 2272 2037/39/41/61/3121/3719 Fax No.: 2659 8237/ 38

BSE Scrip Code: 532712 NSE Symbol: RCOM

Shri S. Subramanian

DCS - CRD
The Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Dear Sirs,

Sub: Disclosures under Regulation 7(3)

We have received on August 3, 2006 a disclosure from Shri Anil D. Ambani, stated to be
- under Regulation 7(1A) of the Securities and Exchange Board of India (Substantial
- Acquisition of Shares and Takeovers) Regulations, 1997 (the "Regulations”). We
enclose herewith the disclosures as required under Regulatlon 7(3) of the Regulations,

with respect to the disclosures receivad.
Kindly acknowiedge the,receipt of the same. S

Yours faithfully

For Reliance Communications Limi1ted‘ o

Hasi ukla
Company Secretary

Encl: ala



FORMAT FOR DISCLOSURE OF DETAILS OF ACQUISITION TQ
STOCK EXCHANGES BY TARGET COMPANY, IN TERMS OF REGULATION 7(3) OF SEBI
{SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 1997

Name of the Target company

Reliance Communications Limited

Date of reparting

10.08.2006

Names of the stock exchanges where the
shares of the target company are listed

(i) Bombay Stock Exchange Ltd., Mumbai
(i) The National Stock Exchange of India Ltd.

Details of the acquisition/sate received in terms of Reg. 7(1) and 7(1A)

Names of the acquirers/sellers and PACs
with them

Smt. Kokila D. Ambani, AAA Communications Pvt. Lid;
Hansdhwani Trading Company Pvt. Ltd. Sonata
Investments Ltd., Reliance Capital Ltd, Anil D. Ambani,
Tina A. Ambani, Jaianmol A. Ambani, Jaianshul A.
Ambani, Anadha Enterprise Pvt. Lid., Bhavan Mercantile
Pvt. Ltd., AAA Global Business Management Pvt. Ltd.,
and Reliance General Insurance Company Ltd.

Date of Acquisition/sate

Various dates between 237 June 2006 to 2" August 2006

Date of receipt of intimation of allotment
by acquirer/seller

03.08.2006

Mode of acquisition (e.g. open market /
public issue / rights issue / preferential
allotment / inter se transfer etc.)

Open Market.

Mode of sale {e.g. open market/ MOU /
off market etc.)

Not Applicable

Particulars of acquisition / sale Number % w.rt. total paid-up capital
: of Target Company
(a) . Shares/Voting rights (VR) of the .
acquirer / seller before acquisition / 51,73,20,517 42.29
sale : ’ :
. 1.51
(b) Shares/ voting rights acquired/sefd 1,85,24,177 -
(c) Shares/VR of the acquirer/seller after .
acquisition/sale 53,58,44,694 _ 43.80
Paid-up capital / total voting capital of the | 122,31,30,422 Equity shares of Rs. 5 each.
target company before the said
acquisition

Paid-up capital / total voting capital of the
target company after the said acquisition

122,3130,422 Equity shares of Rs. 5 each.

Note:

1. The disclosure shall be made within 7 days of receipt of information u/r 7(1) and 7(1A).

For Reliance Communications Limited

Hasit a
Cbmpany Secretary

Place: Mumbai
Date : 10.08.20086




REeLIANCe Commun cat 0 S

Ani

| Dhirubhai Ambani Group

Reliance Communications Limited
Regd. Office : H-Block, 1st Floor
Dhirubhai Ambani Knowledge City

Navi Mumbai - 400 710

Tel.: +91 022 30386286
Fax: +91 022 30376622

1 August, 2006

Mr. Paul M. Dudek

Securities and Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
100 F Street, NE

Washington, DC 20549

USA

Dear Mr. Dudek:

We refer to our letter dated 29" May, 2006 submitted with the Securities and Exchange
Commission (the “SEC”) in order to establish an exemption from filing under Section

12(g) of the Securities Exchange Act of 1934, as amended (the “1934 Act"), pursuant to
Rule 12g3-2(b) under the 1934 Act.

Further thereto, we have submitted following vide our letters dated 31 July, 2006 and
1! August, 2006 in the matter of compliances made under the Listing Agreement
executed with the Stock Exchanges in India as well as a measure of transparency and

good corporate governance, copies of the same are enclosed herewith for information
and records.

Sr. No. | Particulars "‘ |
1 Unaudited Financial Results for the quarter and six months ended June 30,
2006
2 Proforma Unaudited Consolidated Financial Results for the quarter ended

June 30, 2006

L

3 Media Release ' _
4 Report on the Proforma Consolidated Unaudited Financial Status, Result of

Operations and Cash Flows for the quarter ended June 30, 2006

Very truly yours

For Reliance Communications Limited

Ha hukia
Company Secretary

Encl: As above.

—

Copy to:  Yusuf Safdari

Greenberg Traurig LLP

1900 Unjversity Avenue, 5" Floor
East Pi40 Alto, CA 94303



Anil thrubhal Ambani Group

;, Reltiance Communications Limited
* Regd. Office : H-Block, st floor
~  Dhirubhai Ambani Knowledge City
Navi Mumbai - 400 710

Tel.: +91 022 30386286
Fax: +91 022 30376622

July 31, 2006

The General Manager The Manager

Corporate Relationship Department National Stock Exchange of India Ltd.
The Bombay Stock Exchange Limited Exchange Plaza, C/1, Block G

Phiroze Jeejeebhoy Towers Bandra - Kurla Complex, Bandra (East)
Dalal Street, Fort, Mumbai 400 001 Mumbai 400 051

Fax No.: 2272 2037/39/41/61/3121/3719 Fax No.: 2659 8237 / 38

BSE Scrip Code: 532712 , NSE Symbol: RCOM

Dear Sir,

Sub: 1. Unaudited Financial Results for the quarter and six month ended June 30, 2006

2. Proforma Unaudited Consolidated Financial Results for the quarter ended June 30, 2006

Further to our letter dated July 24, 2006, we enclose herewith:

1. Unaudited Financial R’ésults of the Company for thevquarter and six months ended June 30,
2006 pursuant to Clause 41 of the Listing Agreement, taken on record by the Board of Dlrectors
at its meting held on July 31, 2006

2. Proforma Unaudited Consolidated Financial- Results of the Company, for the quarter ended June
30, 2008, which has been prepared by the Company, as a measure of transparency and good
corporate governance and in the interests of its over 2 million shareholders, considering as if the
Scheme of Arrangement and Reorganisation of the Company was already in force.

The said Proforma Unaudited Consolidated Financial Results of the Company comprise of

financial results, inter alia of the key operating companies viz. Reliance Infocomm Limited,
Reliance Telecom Limited and Reliance Communication Infrastructure Limited.

Kindly inform your members accordingly.
Thanking You.

Yours faithfully
For Reliance Communications Limited

B
T Shukla
Company Secretary

Encl: as above.




{Formerly knowr as Rehance Commumcatfon Ventures lelted)
Reliance Anil Dhirubhai Ambani Group
Regd. Office : H Block, 1st Floor , Dhirubhai Ambani Knowledge City, Navi Mumbai 400710
Unaudited Financial Results for the Quarter and six months ended June 30, 2006

(Rs. in Crore - Except earnings per share)

Quarter ended Six months ended Year ended
Sr. Particulars 30.06.2006 [30.06.2005| 30.06.2006 [30.06.2005 31.12.2005
No. (Nine Months
Audited)
1_{lncome
~_a) Interest 9.10 66.32 6.79

b) Rent Income 4.69 9.54 6.47

c) Profit on sale of investments 9.20 9.54 -

d) Other Income 0.15 0.30 -
Total Income 23.14 85.70 13.26

2 [Total expenditure
a) Staff cost 0.23 0.75 1.1
b) Advertisement expenses (Rs.5426) 0.00 14.56 -
_c) Postage expenses 2.07 5.21 -

d) Operating, general and other administration expenses 511 6.81 0.56

€) Interest - N 24.69] - . -
Depreciation . 2.05 4.06 2.74
Profit/ (LbséLbefore tax (1-2-3) ] 13.68 - 2962| - : : - 8.85

5 [Provision for tax
Current tax 5.01 5.28 ‘ 2.57
.Deferred tax 0.22 0.73 0.63
6 |Net profit/ (Loss) after tax (4-5) - 8.45 23.61 5.65
Paid-up share capital ) ‘

Equity shares of Rs.5 each (for 30th June, 2005 Rs. 10 each) 611.57 0.01 611.57 0.01 0.05
Reserves excluding revaluation reserves ] ' 14 783.43
Earnings Per Share :

Basic (Rs.) ' 0.07 0.23 849.62

Diluted (Rs.) 0.07 022] - 0.10

10 Aggregate of Non- Promoter ShareholdmL : . ‘

Number of shares . 70 65 53 767 706553 767

Percentage of shareholding 57.77 ) 57.77

NOTES

1

Figures for the current year (being from January 1, 2006 to March 31, 2007) incorporate the transactions specified in the Scheme of
demerger of Reliance Industries Limited, which have been vested with the Company and are therefore not comparable with those of
the previous year, which is of the period of nine months. This is the second quarterly financial results of the Company since the listing
of the equity shares of the Company at Bombay Stock Exchange and the National Stock Exchange of India Limited with effect from

March 6 2006.

Since the Company was in pre-operative stage as at June 30, 2005, profit and loss account wés not prépared for that pe}iod‘ Hence,
the figures refating to the quarter and six months ended June 30, 2006 are not comparable.,

The Scheme of Amalgamation and Arrangement for the amalgamation of Reliance Infocomm Limited, Ambani Enterprises Private
Limited, Reliance Business Management Private Limited, Formax Commercial Private Limited, Reliance Communications
Technologies Limited, Reliance Software Sclutions Private Limited, Reliance Communications Solutions Private Limited and Panther
Consultants Private Limited and demerger of the Network division of the Reliance Communications Infrastructure Limited with the
Company ("Scheme") has been approved by the Hon'ble High Court of Gujarat and the Hon'ble High Court of Judicature at Bombay.
Upon effectiveness of the Scheme and allotment of equity shares of the Company as per the Scheme, the paid up equity share
capital of the Company will stand increased to 234,46,14,990 shares of Rs. 5 each fully paid-up and Reliance Communications
Infrastructure Limited, Reliance Telecom Limited as also Flag Telecom Group Limited, inter alia, will become wholly owned

subsidiaries of the Company.




maturity period of 5 years and 1 day. Each FCCB is convertible into one equity share of the Company at the price of Rs. 480.68 per
share, representing a premium of 50% to the closing price of the shares on March 21, 2006. In the event of the FCCBs are fully
converted into equity, the equity share capital of the Company would increase by approx. 4.62 crore eguity shares of Rs. 5 each. The
premium payable on redemption if any, including the loss on conversion of foreign exchange shall be charged to the securities

premium account.

5 Five investor compliants pending at the beginning of the quarter stand resolved. One hundred fifteen complaints were received from
the Investors during the quarter and all the complaints were resolved. No complaint was pending as on June 30, 2006.

6 There are no reportable segment under Accounting Standard 17 (Segment Reporting) issued by The Institute of Chartered
Accountants of India.

7 The financial results are in accordance with the standard accounting practices followed by the Company in preparation of its statutory
accounts, and have been subjected to "Limited Review" by the Auditors of the Company for the six months ended June 30, 2006,

8 The name of the Company was changed from Reliance Communication Ventures Limited to Reliance Communications Limited w.e.f.
June 7, 20086.

9 'After review by the Audit Committee, the Board of Directors of the Company took the above results on record at their meeting heid on
July 31, 2008.

For Reliance Communications Limited
Place: Mumbai - Anil Dhir fAmbani
Date: July 31, 2006 : Chairman
4




(W IRENY RIIUWEH) do REhdlive LORNINNLELaliU YENUTTo LHIEU)y
Reliance Anil Dhirubhai Ambani Group

Regd. Office : H Block, 1st Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400710

Proforma Unaudited Consolidated Financial Results for the Quarter ended June 30, 2006

Rs. in Crore
Sr. No. Quarter ended | Quarter ended
Particulars 30.06.2006 30.06.2005
Consolidated Operations
1 |Revenue '
Service Revenue 3335 2283
._Less: Deferment of Revenue 85 0
Net Revenue 3250 2283
2 |Operating Expenses
Access Charges and Licence Fee 929 887
Network Operations Cost, 382 433
Employee Cost 215 231
Selling and General Cost 518 573
Total 2044 2124
3 EBITDA before Extraordinary items {1 -2) 1206 159
4 Finance Charges (Net) 100 27
5 Depreciation and Amortisation 551 376
6 Profit before Tax and extraordinary items (3 - 4 - 5.) 555 (244)
7 Provision for taxation 27 6
8 Profit after Tax (before extraordinary items) (6 - 7). 528 ‘(250)
9 Extraordinary items 15 0
10 Profit after Tax (8-9) 513 (250)
11 Cash profit from Operations ( 10+ 5) 1064 126
12 Paid up share capital ( post merger )
204,46,14,990 Equity shares of Rs. 5 each 1022 1022
13 Reserve excluding Revaldatfon Reserve
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Rs. in Crore

Quarter ended | Quarter ended
. 30.06.2006 30.06.2005

Segment revenue
Sale/income from each segment
a) Wireless 2,432 1,485
b) Global 1,234 1,120
c) Broadband 227 101
d) Others 103 122
Total 3,996 2,828
Less: Inter segment eliminations (746) (545)
Net Sales/Income from operations 3,250 2,283
Segment results
Profit / (Loss) before amortization, depreciation, tax
and interest
a) Wireless 875 346
b) Global 284 53
c¢) Broadband 88 (23)
d) Others 23 (142)
Total 1,270 234
Less: Inter segment eliminations (64) (75)
Total Profit / (Loss) before amortization,
depreciation, tax and interest 1,206 159

The Proforma Consolidated Financial Resulls relate to the Company and its operating companies,
including inter alia Reliance Infocomm Limited (RIC), Reliance Communications Infrastructure Limited
(RCIL), Retiance Telecom Limited (RTL) and FLAG Telecom Group Limited (FLAG). In the interests of
better disclosure, and to assist investors in understanding the overall performance of the Company, the
proforma numbers have been prepared as if the proposed corporate reorganization has been
implemented for the quarter. The proforma numbers are based on a prudent and conservative

accounting methodology. :

The Scheme of Amalgamation and Arrangement for the amalgamation of Reliance Infocomm Limited, .
Ambani Enterprises Private Limited, Reliance Business Management Private Limited, Formax
Commercial Private Limited, Reliance Communications Technologies Limited, Reliance Software
Solutions Private Limited, Reliance Communications Solutions Private Limited and Panther Consultants
Private Limited and demerger of the Network division of the Reliance Communications Infrastructure
Limited with the Company ("Scheme") has been approved by the Hon'ble High Court of Gujarat and the
Hon'ble High Court of Judicature at Bombay. Upon effectiveness of the Scheme and allotment of equity
shares of the Company as per the Scheme, the paid up equity share capital of the Company will stand
increased to -204,46,14,990 shares of Rs. 5 each fully paid-up and Reliance Communications
Infrastructure Limited, Reliance Telecom Limited as also Flag Telecom Group Limited, inter alia,” will
become wholly owned subsidiaries of the company.

The Company had made allotment of Foreign Currency Convertible Bonds (FCCB) of US $§ 500 Million
on 9th May, 2006 having maturity period of § years and 1 day. Each FCCB is convertible in to one
equity share of the Company at the price of Rs. 480.68 per share, representing a premium of 50% to
the closing price of the shares on March 21, 2006. In the event of the FCCBs are fully converted into
equity, the equity share capital of the Company would increase by approx. 4.62 crore equity shares of
Rs. 5 each.The premium payable on redemption if any, including the loss on conversion of foreign
exchange shall be charged to the securities premium account.

The financial results are in accordance with tha standard accounting practices followed by the Company
in preparation of its statutory accounts,
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6 Regulatory authorities may require verification/ reverification of all subscribers. The Company estimates

the cost of such an exercise in a full year at Rs 60 crore and accordingly on a conservative basis an
amount of Rs 15 crore has been provided in this quarter s¢ as to meet the costs of any such exercise.

7 During the quarter, the International Court of Arbitration has decided the Arbitration relating to the

FLAG's right against Videsh Sanchar Nigam Limited (VSNL) to upgrade, the capacity in India on FLAG
Europe - Asia Cable. As a result FLAG's capacity for International traffic from India will be enhanced
immediately by 140 gigabytes. FLAG also has the right to equip capacity to any level. The Company will
also be entitled to damages, the amount of which is unascertainable.

8 After review by the Audit Committee, the Board of Directors of the Company tock the above results on

record at their meeting held on July 31, 2006.

for Reliance Communications Limited

G2t l

Ani} Dhirubhai ani

Place: Mumbai Chairman

Date: July 31, 2008
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Keliance CLommunications Limited
Regd. Office : H-Block. 1st Floor
Dhirubhai Ambani Knowledge City

Navi Mumbai - 400 710

Tel: +91 D22 30386286
Fax: +91 022 30376622

31* July 2006

The Manager

Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza, C/1, Block G

Dalal Street, Fort, Bandra - Kurla Complex, Bandra (East)

Mumbai 400 001 Mumbai 400 051
Fax No.: 2272 2037/39/41/61/3121/3719 Fax No.: 2659 8237 / 38
BSE Scrip Code: 532712 NSE Symbol: RCOM

Shri S. Subramanian

DCS - CRD
Bombay Stock Exchange Limited

Phiroze Jeejeebhoy Towers

Dear Sirs,
Sub: Media Release ~ Proforma Unaudited Consolidated Financial Results for the Quarter

ended June 30, 2006

We enclose herewith the media release issued by the Company on Proforma Unaudited

Consolidated Financial Results for the Quarter ended June 30,2006.
Kindiy inform your members accordingly.
Thanking You.

Yours faithfully
For Reliance Communications Limited

Wbl

Company Secretary

Encl: As above.

e "



RELIANCE COMMUNICATIONS LIMITED ANNOUNCES
PROFORMA CONSOLIDATED RESULTS FOR QUARTER ENDED JUNE 30, 2006 -
- THE FIRST FULL QUARTER AFTER LISTING

EBITDA OF RS 1,206 CRORE (USS$ 263 MILLION) AGAINST RS 159 CRORE
(US$ 36 MILLION) IN THE CORRESPONDING QUARTER LAST YEAR - UP 658%

NET PROFIT OF RS 513 CRORE (US$ 112 MILLION)
AGAINST YEAR AGO LOSS OF RS 250 CRORE (US$ 57 MILLION)

REVENUES OF RS 3,250 CRORE (US$ 710 MILLION) FOR THE QUARTER
AGAINST RS 2,283 CRORE (US$ 518 MILLION) — AN INCREASE OF 42%

EBITDA GROWTH OF 15 %
OVER THE TRAILING QUARTER ENDED MARCH 31, 2006

EBITDA MARGIN OF 37.1 %
AGAINST 35.3% IN THE TRAILING QUARTER

NET PROFIT UP 27 % OVER THE TRAILING QUARTER

_ CONVTINUATION OF STRONG GROWTH TREND IN PROF!TABIL!TY
'ACROSS ALL BUSINESSES - WIRELESS, GLOBAL, AND BROADBAND

. NET WORTH OF RS 12,226 CRORE (US$ 2,665 MILLION)

- NET DEBT OF RS 2,441 CRORE (US$ 533 MILLION) -
- NET DEBT EQUITY RATIO AT A CONSERVATIVE 0.2:1

RELIANCE COMMUNICATIONS ALREADY A SENSEX STOCK -
TO BE PART OF NIFTY AND CNX-100 INDEX FROM SEPTEMBER 1, 2006

Mumbai, Juiy 31, 2006: Reliance’ Communications Limited (RCOM) today announced unaudited
proforma consolidated financial results for the quarter ended 30" June, 2006.

The highlights of financial perfermance are:

s EBITDA of Rs 1,206 crore (USS$ 263 million), growth of 15% cver the trailing quarter ended
March 31, 2006

= EBITDA margin of 37.1 %, against 35.3% in the tr_aiiing guarter

= Net Profit of Rs. 513 crore {US$ 112 million), growth of 27 % over the trailing quarter
= Total Assets of nearly Rs 26,886 crore (LIS$ 5861 million)

= Net Worth of Rs 12,226 crore (US$ 2,665 million) as at 30" June, 2006

* Net Debt of Rs. 2,441 crore (US$ 533 million}) as at 30" June, 2006

by, Navi Mumbai - 400 710
CNavi Mumbal -~ 400 710



The proforma consolidated financial resulls relate to RCOM and ils operating companies, including
inter alia Reliance Infocomm Limited (RIC), Reliance Communications Infrastructure Limited (RCIL),
Reliance Telecorn Limited {RTL), and FLAG Telecom Limited (FLAG).

in the interests of better disclosure, and to assist investors in understanding overall performance of
RCOM, the proforma numbers have been prepared as if the proposed corporate reorganization
(previously announced) had been implemented for the quarter.

The proforma numbers are based on a prudent and conservative accounting methodology,
whereby revenues during the quarter from free incoming Lifetime plans have been deferred

over a period of 48 months.

Commenting on the results, Mr Anil Dhirubhai Ambani, Chairman, Reliance Communications
Limited said:

“I am delighted at the sustained improvament in profitability, and expect the strong business
momentum to continue for the rest of the financial year.

EBITDA for the quarter increased €58% to Rs. 1,206 crore (US$ 263 million), against
Rs. 158 crore (US$ 36 million) in the corresponding quarter last year.

The company has earned a net profit of Rs. 513 crore (US$ 112 mﬂhon) in this quarter, against
the year ago loss of Rs. 250 crore {US$ 57 million).”

"Corporate Developments

2 Scheme of Amalgamation Approved by respective high courts within a record time of 120
days from the date of Board Approvals

The scheme of Amalgamation and Arrangement (SoAA) for the amalgamation of Reliance
‘Infocomm Ltd., Ambani Enterprises Ltd., Reliance Business Management Pvt. Ltd., Formax
Commercial Pvt. Lid., Reliance Communications Technologies Ltd., Reliance Software Solutions
Pvt. Ltd., Reliance Communications Solutions Pvt. Ltd. and Panther Consultants Pvt. -Ltd. and
Demerger of the Network division of the Reliance Communications Infrastructure Ltd., with the
"Company have been approved by the respective High Courts.

Upon effectiveness of the Scheme and aliotment of new equity shares of the Company, the paid
up equity capital of the company will stand increased to 204,46,14,990 shares of Rs. 5§ each fully
paid up, and RCIL as aiso FLAG Telecom wili become whoily owned subsidiaries of the company.

= Reliance Communications wins FLAG Arbitration against VSNL - FLAG’s capacity to
increase exponentially

During the quarter, the International Court of Arbitration has decided, in favour of the Company
and against VSNL, the Arbitration relating to FLAG's right to upgrade the capacity in India on
FLAG Eurcpe ~ Asia cable. As a result, FLAG’s capacily for international traffic from India will be
enhanced immediately by 140 Gigabytes. FLAG also has the right to equip capacity to any level.

*» Conservative Accounting - Proactive Extraordinary Expendlture provision for Subscriber
verification costs

The regulatory authorities may require vem.catior\/ re-verification of all subscribers. The company
estimales the cost of such an exercise in a full year at Rs 60 crore. Accordingly, on a conservative
basis, an amount of Rs. 15 crore has been provided in this quarter to meet the cost of any such

exercise.



Business Review

= Wireless
As at 30" June, 2006, the Company had 22.52 million wireless customers on its network,

representing a market share of 20.6% of the All India wireless market.

Users of wireless multi media services increased 24% to 7.9 million as on 30" June 20086, from 6.4
million users as on 31% March 2008, continuing the strong upward trend in usage of these services

by our customaers.

Revenues of the Wireless business increased 15% sequentially, from Rs. 2,120 crore
(US$ 480 million) to Rs. 2,432 crore {USS 535 million).

EBIDTA increased from Rs. 757crore (USS 170 million) to Rs. 875 crore (USS 192 million) — an
increase of 16% sequentially.

= Global

In an increasingly competitive wholesale ILD market, we maintained our leadership with a market
share of over 40%.

“In the retail ILD market, we continued to experience strong growth in our overseas Reliance India call
franchise. Active customers have now crossed the 0.6 million threshold. We are currently expanding
the virtuatl calling cards to several new couniries whpre this a significant non —resident Indian

", population.

" New contract values for sales of lndefeasnbie rights of use (IRU) by FLAG once agam reached a
record level in the quarter ended 30" June, 2006. We continued winning major long-term contracts,
" including notabie mulli-gigabyte capacity sales to Deutsche Telekom in the trans- atlanhc segment

and China Netcom in the trans-pacific segment.

Global business experienced strong margin expansion and growth in profitability. EBITDA
during the quarter increased 8%. EBITDA margins increased from 18.6% to 23%.

= Brogadband

Our broadband operations continued to focus on directly connecting buildings in the top 30 cities in
India. The number of buildings on-net increased 77% to 1,80,759 from 1, 01 741 at the end of the
orior quarter. We have geared up our construction aclivity, leveraging the existing optic fibre in the

ground, to accelerate the roll out.

The number of access lines increased to 256,000 from 217,000 at the end of the prior quarter. The
take up rate for our services has been consistzntly strong in the quarters following the activation of

each building on-nel.

Broadband achieved revenue growth of 16.6 % sequentially, and an EBITDA margin of 38.8%
as compared to 31.1%.

Financial Review

Driven by strong focus on improving product portfolio, and focus on driving cost efficiencies,

we achieved significant growth in profitability.



EBHDA Dejore extraordinary items increased oy 12,1 7% rom s 1,047 crore (Uss 234 million) to
Rs 1,206 crore (US$ 263 million) sequentially.

Profit after tax increased by 273 % from Rs 403 crore (USS 91million) to Rs 513 erore
(USS$112 million) sequentially.

As at.30" June, 20086, the net worth of the company stood at Rs 12,225 crore (US$ 2,665 million), the
highest net worth of any private sector telecom services company in India.

Our net debt stood at Rs. 2,441 crore (US$533 million), reflecting a net debt: equity ratio of 0.2:1, and
providing & strong platform for leveraging our Balance Sheet to raise resources for future growth plans,

The market capitalization of RCOM as at July 28, 2006, based on equity capital post reorganization,
was Rs. 53,043 crore (nearly US$ 11.6 billion).

RCOM, which is already a part of the benchmark index — Sensex, will also be included in the Nifty and
CNX-100 index from September 1, 2006.

Al formalities for issuance of the GDRs of the company have been completed, and the same are
expected to be listed shortly on the Luxembourg Stock Exchange.

Mobilisation of Re‘sources

Allotment of FCCBs

The company has made allotment of Foreign Currency Convertible Bond (FCCB) of USD 500 million
on 9% May 2006, having a maturity period of 5 years and 1 day. Each FCCR is convertible into 1 equity
share of the company at a price of Rs. 480.68 per share represemrng a premium of 50% to the closrng

price of the share on 21 ' March 2008.

{ssue of GDR/ADRs

The Board of Directors has approved a proposal o sponsor 'a secondary market offering of
Globai/American Depositary Receipts (GDR / ADRs). The proposed offering will enable existing

shareholders to offer their shareholdings to:

" Financial/Strategic international investors
» Retail/institutional investors in Japan

The offering, of up to Rs. 4,500 crore (US$ 1 billion), will be at a premium to the domestic market
price, and will be in one or more tranches, as may be appropriate. The proposed GDR/ADR program
reiates oniy to existing shares, and will not resuit in any increase in the outstanding share

capital.

Background

Reliance Communications Limited is part of the Reliance — Anil Dhirubhai Ambani Group.

RCOM is one of India’s largest integrated communications service provider in the private sector with
over 22.5 million individual consumer, enterprise, and carrier customers as at 30" June, 2006.

We operate pan-india across the full spectrum of wireless, wireline, and long distance, voice, data,
and internet communication services. We also have an extensive international presence through the
provision of long distance voice, data and internet services and submarine cable network

infrastructure globally.

For further information please contact: Mr.Gauray Wahi (Mobile: 09322904680)
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| Supplemental Disclosures

Safe Harbour: Some inférmation in this report may contain forward-looking statements. We have based
these forward-looking statements on our current beliefs, expectations, and intentions as to facts, actions
and events that will or rhay occur in the future. Such statements generally are identified by forward-
looking words such as “believe”, "plan”, "anticipate”, “continue”, "estimate”, "expect”, "may”, “will" or other
similar words. ]1
|
A forward-looking staterinent may include a statement of the assumptions or bases underlying the
forward-looking statemént. We have chosen these assumptions or bases in good faith, and we believe that
they are reasonable in all material respects. However, we caution you that forward-locking statements and
assumed facts or bases almost always vary from actual results, and the differences between the results
implied by the forward-looking statements and assumed facts or bases and the actual results could be
material depending on the circumstances. You should also keep in mind that any forward-looking
statement made by us in this report or elsewhere speaks only of the date on which we made it. New risks
and uncertainties come up from time to time, and it is impossible for us o predict these events or how
they may affect us. We have no duty to, and do not intend to, update or revise the forward-looking
statements in this report, after the date hereof. In light of these risks and uncertainties, any forward-
looking statement made;in this report or elsewhere may or may not occur and has to be read and
understood along with tr?is supplemental disclosure. :
{
General Risk: Investments in equity and equity-related securities involve a degree of risk and investors
should not invest in the 'equity shares of the Company unless they can afford to take the risk of losing their -
investment. For taking an investment decision, investors must rely on then own examination of the

Company including the n]sks involved.

non

Convemence Translatlon‘All references in this report to "Rs" are to Indian Rupees and all references herein
to “USS" are to United States Dollars.

We publish our financial §tatements in India Rupees, the leqal currency of the Republic of India. All
amounts translated into United States Dollars in this report are provided solely for the convenience of the
reader, and no representétion is made that the Indian Rupee or United States Dollar amounts referred to .
herein could have been or could be converted into United States Dollars or Indian Rupees respectively, as
the case may be. at any partncular rate, the rates stated in this report, or at all.

Others: In this report, thé terms “we", “us", "our’, “RCOM" or "the Company", unless otherwise specified or
the context otherwise implies, refer to Reliance Communications Limited ("RCOM").and its affiliates,
including, inter alia. Reliance Infocomm Limited ("RIC"), Reliance Communications Infrastructure Limited
(*RCIL"). Reliance Telecom Limited (“RTL") and FLAG Telecom Group Limited ("FLAG"). Further
abbreviations are definedwithin this report.

Any discrepancies in any table between total and sums of the amounts listed are due to rounding off.

Disclaimer: This 'communi:cation does not constitute an offer of securities for sale in the United States.
Securities may not be sold in the United States absent registration or an exemption from registration under
the U.S. Securities Act of|1933, as amended. Any public offering of securities to be made in the United
States will be made by means of a prospectus and will contain detailed information about the Company

- ] ) :
and its management, as well as financial statements.
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1. Overview | s

1.1, Introduction \

Reliance Communicaations Limited ("RCOM" or "the Company") is India's largest .
integrated communications service provider in the private sector with over 23.5 million
individual, enterprise, and carrier customers as at June 30, 2006. .

|
We operate pan-India across the full spectrum of wireless, wireline, and long distance,
voice, data, video and internet communication services. We also have an extensive
international presence through the provision of long distance voice, data and internet

services and submarine cable network infrastructure globally.
1

As presently constitdlted, RCOM was formed by the demerger and vesting of the
telecommunications| undertakings of Reliance Industries Limited ("RIL"). The demerger
and vesting became]effective on December 21, 2005 and our shares were listed in ‘
India on the Bomba)f/ Stock Exchange and National Stock Exchange on March 6, 2006.

1.2. Strateqic Busiheés Units

The business of RCdM is organized into three strategic customer-facing business units:
Wireless, Global, and Broadband. In addition, RCOM is engaged in the marketing and
distribution of wirele}ss handsets. Our strategic business units are supported by our fully
integrated, state-of-+the-art network and operations platform and by the largest retail
distribution and cust@mer service facilities of any communications service provider in

India. b ' -
1

121, Wireless| |

We offer COMA and} GSM based wireless services, including mobile and fixed wireless
voice, data, and value added services for individual consumers and enterprises. Our
primary brands are Reliance Mobile for the mobile portfolio of services and Reliance
Hello for the fixed vs}ireless portfolio of services. Qur voice services comprise both local,
and national and international long distance calling. Our data services comprise wireless
multimedia over the !"click. browse, and select” Reliance Mobile World platform,
wireless internet acc’gss (Reliance Netconnect), and wireless data VPNs for connecting
devices such as point-of-sale, lottery and ATM terminals. We also offer public calling
office ("PCO") and coin collection box services over our wireless network through

independent retail op{erators of such facilities.

|
|
{
i

i
!
{
\
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Qur presence in the wireless market increased significantly with the commercial taunch
nationwide of our CDMA based services in mid-2003. Within three years, we have
become the largest provider of wireless communication services in the country, as
measured by voice and data minutes of use. As at June 30, 2006, we had over 22.5
million wireless customers in agqreqate, representing a 20.6% market share of the All
India wireless market. We had the largest in-service base of multimedia-enabled
handsets (over 15 million) and the largest number of users of such services (7.9 miltion
customers). In addition, we are the largest PCO operator in the private sector with a
51.7% market share (as at March 31, 2006).

1.2.2. Globat

We offer national and international long distance calling services. We operate this
business unit primarily on a wholesale basis, offering carriage and termination to other
carriers as well as on an inter segment basis to other business units of RCOM. In
overseas markets, we offer a retail virtual calling card service for calls to India (Reliance
- IndiaCall) and other international destinations. This service is currently active in the
United States, Canada, and the United Kingdom.

We entered the long distance market in India in mid-2003, and have become the
largest carrier of international voice minutes, with a market share of over 40%. Iri
addition, we have over 600,000 active customers for our Reliance Indialall service, -
with'usage accounting for around 40% of total retail market calls from the United
States to India. ‘

We offer national and international (submarine cable) network infrastructure on both an
Indefeasible Right of Use ("IRU") and leased circuit basis, internet bandwidth, and
managed data services to other carriers and enterprises globally. We own and operate
through FLAG one of the largest private submarine cable systems in the World, directly
connecting to 28 countries from the East coast of the United States, to Europe, the
Middle East, India, South and East Asia, through to Japan. We are currently constructing
the FALCON cable system, which will directly connect 12 countries in the Gulf reqion
and North Africa to Europe and Asia. FLAG and FALCON provide unique on-net global
connectivity and our leng term customers include mare than 200 gqlobal carriers and
more than 400 large enterprises. Through FLAG and FALCON, we are the largest
provider of international bandwidth in the Middle East and-Asia. Ownership of these
assets further allows us to leverage our strengths in the Indian market.

RELIANCE
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1.2.3.  Broadband

We offer the most complete portfolio of enterprise voice, data, video, internet and IT
infrastructure services of any operator in India. These services range from national and
international private leased circuits, broadband internet access, audio and video
conferencing, through to high vatue-added solutions such as MPLS-VPN, Centrex, and
managed internet data centre ("IDC") services.

We launched our en?erprise broadband services in the first half of 2005, focusing
initially on the top 30 cities in India. In these cities, we are leveraging our existing
metro fibre optic networks to establish direct building connectivity on-net. We
currently have over 180,000 buildings dlrectly connected to our network and over
320,000 access lvnes

1 : .
Our primary building laccess technology is metro Ethernet LAN over high grade copper

-cables, which offers berformance and cost advantages versus other access technologies
in areas with high sefvice potential. In cities where we are not currently providing
wireline direct bunldmg connectivity, we have selectively deployed wireless LMDS to
access targeted bu1ld|ngs in accordance with our customers requirements.

- We have establlshed@n enterprise customer base that includes many of the largest .
. Indian enterprises and MNCs and are expanding rapidly in the SME segment. We are
already the market léader in IDC services (Reliance Data Center) with an estimated

" 50% market 'share and are a leading provider of MPLS-VPN and Centrex solutions.

In the consumer segment we offer feature rich fixed line phone services and
broadband internet access services with a unique speed select option. Our consumer roll
out to date has been{predominantly in the same areas where we have activated our
enterprise services. Qur cansumer and enterprise braadband services ride on the same
access and core netv&orks.'ln addition to our current consumer product offerings, we
are trialling IPTV services in more than 10,000 premises.

: |

|
i
|
|
1

1
i
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1.3.  Network and Operating Facilities

Our CDMA wireless service operates nationwide, while our GSM wireless service
operates in 7 licensed service areas (“Circles") in Eastern and Central India. Our wireless
network covers 3,881 census towns and 245,728 non-census towns and villages, and
has capacity for 30 million customers. We believe that this is the largest wireless
network in India in terms of coverage and capacity. COMA-2000 1xRTT technology is
deployed throughout our CDMA network nationwide, offering bandwidth of 144 Kbps.

Our national inter-city long distance network is the largest next generation network in
India, with over 60,000 route kilometres of ducted fibre optic cables. In addition, we
have over 20,000 route kilometres of ducted fibre optic cables installed in the leading
cities in India. The entire inter-city and metro fibre optic backbone network is deptoyed
in a ring and mesh architecture and is MPLS enabled. In addition, we have over
200,000 sq. ft. of IDC capacity in multiple locations. Our network operating centre in
Navi Mumbai, India, is one of the most advanced in the world. The entire range of our
products and services is enabled by streamlined, fully integrated, flow through
operating and business support systems. These facilities provide us with by far the most
superior platform in India for offering bandwidth intensive, feature rich, converged
services and solutions for consumers, enterprises, and carrier customers with virtually
limitless scalability. '

Our national networks are integrated with our international networks - the 54,000
route kilometres FLAG cable systems and the 11,500 route kilometres FALCON cable
system which is currently under construction.

Our consurmer and SME offerings are supported by one of the most extensive and.
powerful distribution networks in-India with throughput capacity for 20 million handsets
per annum. The backbone of our retail presence is over 1,650 owned and operated
Reliance World stores with a presence in over 700 Indian cities. These stores offer
customer activation and after sales service and also operate as broadband experience
centres offering a range of broadband internet and video conferencing applications.
Together with preferred retailers, we héave a branded retail presence in over 1,300
towns. Our customer service is further supported by over 6,000 seat multi-lingual
contact centre facilities.

RELIANCE
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1.4. Principal Ope,riatjnq Companies

RCOM currently hotcﬁs direct investments in three principal operating companies:
Retiance Infocomm Limited {"RIC"), Retiance Communications Infrastructure Limited
(“RCIL), and Reliance Telecom Limited ("RTL"). The activities and assets of each of
these companies ancil their respective subsidiaries are summarized below.

RIC provides CDMA-based wireless, wireline, and long distance services in India and
overseas. RIC also owns FLAG Telecom Group Limited {"FLAG") which provides
international connecéivity services and infrastructure. RIC's major assets are the CDMA
wireless network, the Reliance World retail chain, the contact centres, and the FLAG
and FALCON submar}me cable systems.

RCIL provides wireless multimedia (Reliance Mob:te World) and internet access
(Reliance Netconnec}t) services to customers of RIC, It also undertakes wireless handset
distribution and marketing, IDC services, and provision of network IRUs within India. Its
major assets include the national long distance and metro fibre optic networks and IDC
facilities. National and metro fibre is utilized by RIC under a tong-term IRU agreement
with RCIL.

RTL provides GSM-based wireless services in 7 Circles and owns the GSM wireless
network. -

FQ@LI/\NC@
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1.5. Proposed Corporate Reorganization

Under the ownership structure resulting from the demerger and vesting, RCOM does
not own a majority stake in any of its principal operating companies. This legacy
structure has significant drawbacks. Accordingly, on March 12, 2006, the Board of
RCOM approved a reorganization whereby RIC will be merged fully with RCOM and
become an operating division, and RCIL and RTL will become whaolly-owned direct
subsidiaries of RCOM. In addition, RCOM will acquire the Dhirubhai Ambani Knowledge
City and other valuable properties used in its businesses. The reorganization will be
effected by way of an exchange of shares under a scheme of amalgamation and
arrangement and does not involve any cash transactions.

The scheme of amalgamation and arrangement has been approved by shareholders and
by the Hon'ble High Court of Gujarat and the Hon'ble High Court of Judicature at
Bombay. We expect the scheme to become fully effective by the end of the current
quarter.

Pending full implementation of the propcsed corporate reorganization, we are
publishing proforma consolidated financial statements to enable shareholders to gain a
better understanding of RCOM. The proforma consolidated financial statements have
been prepared as if the proposed corporate reorqanization had already been completed.

RELIANCE
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2. Financial Highlights
i

Unaudited proforma financial results for the quarter ended June 30, 2006 as per Indian GAAP. The
previous quarter figures have been reqrouped and reclassified, wherever required. In the tables below, "Qtr
ended 30/6/06" refers tb the three month period ended June 30, 2006 and "Qtr ended 31/3/06" refers
to the three month penod ended March 31, 2006. Exchange rate for conversion of Indian Rupees to
United States Dollars is Rs 45.87 = USS 1.00 for the quarter ended june 30, 2006 and Rs 44.48 = USS
1.00 for the quarter ended March 31, 2006. being the noon buying rates as announced by the Federal
Reserve Bank of New York on June 30, 2006 and March 31, 2006 respectively.

2.1, Summarized P?roforma Caonsolidated Statement of Operations

\
|

(Rs Million, except ratios)

31:/3/06 ( A7)
Total revenue i 29,704 32, 501» 9.4%
Net revenue ] 19,413 23.215| 19.6%
EBITDA | 10,476 12,062 715.1%

|cash profit from oper'ations 9,486 10,641 12.2%
Profit before tax and extracrdinary item 4,541 5,549 22.2%
Extraordinary item- 374 150 -59.9%
Profit before tax 4,167 5,399 29.6%
Net profit 4,029 5,127 27.3%
EBITDA margin (%) | 35.3% 37.7%

1

668

6.1%

Total revenue 709
Net revenue ! 436 506 16.1%
EBITDA ! 234 263 12.4%
Cash profit from operfations 213 232 5.9%
Profit before tax and iextraordinary item 102 121 18.5%
Extraordinary item 8 3 -67.7%
Profit before tax 94 118 25.6%
Net profit 91 112 22.8%
35.3% 37.71%

EBITDA margin (%) |

Note.: The extraordinary /‘te"m of Rs 150 million in quarter ended june 30, 2008 relates to customer
verification costs. The extr‘aord/hary item of Rs 374 million in quarter ended March 31, 2006 relates to
employee restructuring costs. Foreign exchange adjustments, which were previously grouped and classified
as part of "SG&A” in "Operating expenses’, are now grouped with net interest and classified as "Finance
charges”. Accordingly. EB/?}'DA for the quarter ended March 31, 2006 has been restated on this basis.
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2.2. Summarized Profarma Consolidated Balance Sheet

(Rs Million, except ratios)

Net fixed assets 222,164
Goodwill 2,308
Investments 129
Current assets, loans and advances 44,259
Total assets 268,860
Liabilities and stockholders equity
Total current liabitities and provisions 122,096|
Net debt 24,410
Total liabilities 146,506
Stockholders equity 122,255
Minority interest : 99
Total liabilities and stockholders equity 268,860

| Net debt to annualized EBITDA (x) 0571

"|Net debt to stockholders equity (x) 0.20

\Book value per equity share (post merger) (Rs) 60.00

(USS Million) -

Particula

 |Assets
Net fixed assets
Goodwill
Investments 3
Current assets, loans and advances 965
Total assets 5,861
Liabilities and stockholders equity
Total current liabilities and provisions 2,661
Net debt 533
Total liabilities 3.194
Stockholders equity 2,665
Minority interest 2
Total liabilities and stockholders equity 5,861

Note: Net fixed assets includes capital work-in-progress.
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2.3. Summarized Proforma Statement of Operations by Segment

2.3.1. Wireless

(Rs Million, except ratios)

Gross revenue 21,200 24,320 15%
Net revenue 12,645 16,544 371%
EBITDA 7,571 8,746 16%
EBIT 3,998 5144 29%
EBITDA margin (%) | J35.7% 36.0%

"2.3.2. Global

= s 3706 Mt
Gross revenue 14,158 12,340 -13%|
Net revenue P 7,184 7.174 0%
EBITDA | 2,632 2,842 8%
EBIT 1,355 1,554 15%
EBITDA margin (%) | 18.6% 23.0%

2.3.3. Broadbana

i
1
i

|

' {Rs Million, except ratios)

Gross revenue 1,948 2.271 17%
Net revenue 1,685 1,872 717%
EBITDA ‘ | 606 882 46%
EBIT 242 518 174%
EBITDA margin (%) | 31.1% 38.8%

i
Note: "Net revenue”in 2.3.1, 2.3.2, and 2.3.3 above represents gross segment revenue less license fees
énd access charges. ] .

|
|
|
|
1
1
|
i
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2.3.4, Others

(Rs Million, except ratios)

30/6/0 .
Other income 440 1,028 734%)
Other expenses (182) (798) -338%
EBITDA 258 230 Z17%
EBIT 26 (30) 213%

Note: “Other income” in 2.3.4 above represents revenue earned from operating activities not included i
segments (as defined). "Other expenses” represents expenses related to such activities and unallocated
corporate expenses. Foreign exchange adjustments, which were previously grouped and classified as part of
“Other expenses”, are now grouped with net interest and classified as “finance charges”. Accordingly. the
figures for “Other expenses” and “EBITDA" of the "Others” segment for the quarter ended March 371, 2006
have been restated on this basis.
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2.4. Contribution to Revenue by Segment

(Rs Million, except ratios)

Wireless

61%

! 21,200 56% 24,320
Global ! 14,158 38% 12,340 30%
Broadband | 1,948 5% 2,271 6%
Others 440 7% 1,028 3%
Sub Totat 1 37.746 100% 39,959 100%
Eliminations | (8042 (7.458) '
Total 1 29,704 32,501

Note.: "Others” comprises

2.5. Contribution to EBITDA by Segment

“Other income” as shown in 2.3.4 above.

(Rs Million, except ratios)

10,476

Wireless 7.571 69% 8,746 69%
_ |Global ‘ $ 2,632 24% 2,842 22%

Broadband 606 5% 882 7%

Others 258 2% - 230 2%

Sub Total 11,067 100% 12,701 100%

Eliminations (591 (639

Total 12,062

Note: Foreign exchange a

giustments, which were previously grouped and classified as part of the “Others”

segment, are now grouped with net interest and classified as “Finance charges”. Accordingly, EBITDA of the

“Others" segment for the quarter ended March 31, 2006 has been restated on this basis.
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2.6. Investment in Projects by Segment

(Rs Miltion, except ratios)

Wireless 8,529 54% 155117 56%
Global 6,732 42% 80,155 29%
Broadband 522 3% 26,022 10%
Others 76 7% 14,169 59
Total 15,859 100% 275,463 100%

Note: Investment in projects compirises gross fixed assets, intangible assets, capital work-in-progress, and
unamortised one time entry fee paid. Based on g review of asset allocation to business segments, assets
have been resllocated from the "Broadband” segment to the “Globsl" segment. The resllocated assets
primarily consist of intra-circle transmission networks. The categories of assets allocated te each segment
are set out in Section 5.
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>3. Key Performance Indicators

The financial figures used|for computing ARPU. SMS revenue, non-voice revenue, LD net revenue, and
ARPL are based on Indian] GAAP. Data used for computing wireless market share is derived from reports
published by industry associations. Although we believe that such data is reliable, it has not been
independently verified. Definitions of terms are set out in Section 8. “Qtr ended 30/6/06" refers to the
three month period ended June 30, 2006; "Qtr ended 31/3/06" refers to the three month period ended
March 31, 2006.

3.1. Wireless

Circles operational Nos 4 23 23
Census towns covefep | Nos 3,824 | 3,881
Non-census towns/v;iuages covered . Nos 242,814 245,728
Wireless customers . Nos . 20,211,674 122,522,329

GSM Wirefess . Nos 1,904,028 2,316,777

COMA Wireless | Nos 18,307,646 | 20,205,558
Wireless market share (All India) | % : 21.0% | - 20.6%
Wireless net adds ' Nos 3,181,911 | 2,310,655
Mafket share - wireletSS net adds ' % 21 .5% 17.6%
Pre-paid % of total wireless % 79.3% 79.4%
Pre-paid % of wireless net adds % 89.0% 80.0%
Wireless ARPU | Rs/sub 379 379
Wireless net ARPU . Rs/sub 226 259
Wireless churn ! % 2.1% 2.6%
Wireless minutes of ujse (MoU) Bn mins 29.69 31.44
Wireless MoU per cu]stomer/mon.th Min/sub 532 491
Wireless revenue per minute (RPM) Rs/min 0.71 0.77
SMS revenue {% of /T\RPU) % 1.7% 1.8%
Non-voice revenue (% of ARPU) % 6.1% 6.2%
Wireless multimedia wusers Nos mn 6.4 7.9
Wireless internet users Nos 320,440 354,673
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3.2. Global

Total ILD minutes Mn mins
Total NLD minutes Mn mins 2,755 3.085
Long distance (LD} net RPM Rs/min 0.77 0.67

3.3. Broadband

18

Circles operaticnal Nos

Towns active (wi(eline only) Nos 30 30

Access lines '000 256 322

Access line net adds ‘000 39 66

ARPL Rs/line 2,742 2,618
Nos 101,741

Buildings directly connected

180,759

RELIANCE
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4. Management Discussion and Analysis

4.1. Key Corporate Developments

|
4.1.1. High Court Approval for Proposed Corporate Reorganization

Under the ownership“ structure resulting from the demerger and vesting, RCOM does
not own a majority stake in any of its three principal operating companies or other
affiliates. The current ownership by RCOM of the principal operating companies is
shown below: :

Reliance Infocomm Limited (“RIC") 45.34
Reliance Communications Infrastructure Limited (*RCIL") 45.00
‘Reliance Telecom Limited ("RTL") .35.60

" Note: In addition, RCIL hé’/ds 45 71% of RIC. 100% of the preference shares of RTL were 5150 vested in

RCOM. The balance of the equity shareholdings in RIC, RCIL, and RTL are owned entirely by the Promoters
of RCOM. '

This legacy structurehas significant drawbacks. As a pure holding company with no
* subsidiaries, RCOM may face issues with regard to resource mobilization, '
transparency, and valuatxons

1 .
In order to address tl*;ne situation, on March 12, 2006, the Board of RCOM approved
a'reorganization whereby RIC will be merged fully with RCOM and become an

operating division, and RCIL and RTL will become wholly-owned direct subsidiaries of

RCOM. In addition, R;COM will acquire the 134 acre Dhirubhai Ambani Knowledge
City (DAKC) complexj and several other properties used in its businesses, which are

currently privately owned

The proposed corpor?te reorqanization will be effected by way of an exchange of
shares under a scherriue of amalgamation and arrangement and does not involve any
cash transactions. ThF scheme of amalgamation and arrangement has been approved
by shareholders and by the Hon'ble High Court of Gujarat and the Hon'ble High Court
of Judicature at Bompay. We expect the scheme to become fully effective by the end

of the current quarter.

Under the terms of the proposed reorqanization, 821.48 million new shares of Rs 5
each of RCOM will be issued in exchange for the entire Promoters direct equity
shareholdings in RIC, |RCIL, and RTL and as consideration for the properties. We
currently have 122313 million shares of Rs 5 each in issue.

1
!

1
1
i
{
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Post reorganization, based on the shareholding pattern at June 30, 2006, the
shareholding pattern of the Company will be as follows:

Domesttcwl.instltuttoﬁ\; / Mutual Funds 6.2%
Foreign Investors - Flls 14.5%
Foreign Investors - GDRs and others 13.1%
Reliance ADA Group 66.2%
Total 100.0%

41.2. Invigorating the Brand

During May 2006, we unveiled our new corporate identity, as part of a coordinated
exercise across the entire Reliance Anil Dhirubhai Ambani Group. The changeover was
implemented within 10 days naticnwide, the blggest and fastest brand changeover
ever undertaken in India.

The objective of this changeover is to ensure a unique and consistent identity across all
the product and service offerings of Reliance ADA Group. Reliance ADA Group is one of
the Top 3 business groups in India. It is perceived to be audacious, fast and ambitious,

with the ability to accomplish the impossible. Cur new corporate identity reflects our -

belief and commitment to shape a better future, to leverage our strength in managing

large scale operations even as we create best-in-class products and services, to create

a higher quality of life, and to give wings to a million dreams and aspirations. It depicts
our resolve to surpass the rising expectations of our consumers.

Qur organizational philosophy is to Think Bigger, Think Better. This philosophy is part of
our DNA and our driving force. We are not just about scale and size, we are also about
the pursuit of excellence, the integrity of our values and the quality of our products.

and services. This has become our mantra and a way of life across Reliance ADA Group.

Our new corporate colours, Reliance Blue and Reliance Red are strong in their
symbolism and meaning. The majestic blue represents stability. confidence, and
optimism. The auspicious red represents energy, dynamism, passion, and determination.
Our new symbol, Reliance Apex, is an ernbodiment of hope, optimism, and success. It
represents the human urge for progress and the resolve to share a better tomorrow.

The new Reliance typeface is a unique combination of upper and lower case characters,
representing our essential openness and accessibility.

RELIANCE
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We have brought toéether all our businesses, brands and products, both within Reliance
Communications and across Reliance ADA Group. under a monolithic architecture. Each
business, brand or product bears the name Reliance, ensuring simplicity and a common
inspiration and bindin’g force. Our company name and examples of our brands are

shown below.

ReLIANCe
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Reliance is already the most trusted telecom brand and ranks in the Top 10 of all
service.brands in the [country. The most recent brand tracker surveys show that we are
significantly increasing our brand leadership over competitors in the telecom services
sector, Reliance Communications is one of the top advertisers in India. Reliance ADA
Group as a whole is the largest mass-media advertiser in the country. With the new
corporate identity and integration across Reliance ADA Group, we have a significant
edge in driving economies on our marketing expenditure and enhancing impact through
media innovations.

4.1.3. Reliance ;Communications Wins FLAG Arbitration Against VSNL

During the quarter, the International Court of Arbitration has decided, in favour of the
Company and againsg Videsh Sanchar Nigam Limited ("VSNL"), the arbitration relating
to FLAG's right to upgrade the capacity in India on FLAG Europe-Asia cable. As a result,
FLAG's capacity for international traffic from India will be enhanced immediately by
140 qigabytes. FLAG|also has the right to equip capacity to any level. The Company
will also be entitled to damages, the amount of which is unascertainable.
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4.1.4. Other Corporate Developments

On May 5, 2006, the Board of the Company approved a proposal to sponsor a
secondary market offering of Global/American Depositary Receipts (“GDR/ADRs") at a
premium to the domestic market price. The proposed offering will enable existing
shareholders to offer their shareholdings to financial/strategic international investors
and retail/institutional investors in Japan. The proposed GDR/ADR programme relates
only to existing shares and will not result in any increase in the outstanding share
capital.

All formalities for issuance of GDRs of the Company have been completed, and the
same are expected to be listed shortly on the Luxembourg Stock Exchange.

The Company has made an allotment of Foreign Currency Convertible Bonds

("FCCB")of USS 500 miltion on May 9, 2006 having maturity period of 5 years and 1
day. Each FCCB is convertible in to 1 equity share of the Company at the price of Rs
480.68 per share, representing a premium of 50% to the closing price of the shares on
March 21, 2006. In the event the FCCBs are fully converted into equity, the equity
share capital of the Company would increase by approximately 46.2 million equity
shares of Rs 5 each. ’ :

~ The name of the Company was changed from Reliance Communication Ventures
Limited to Reliance Communications Limited with effect from June 7, 2006.

The Company has applied for an allocation of GSM 1 800 MHz spectrum in Delhi,
Mumbai, and several other Circles to enable us to expand the geoqraphic presence of
~ our GSM netwdrk based services.
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4.2. R_e,,s,u_lr__s,_Qf.,Q_gé_rs':_.ti_QnA.s___,f..o.r.the,,Q,u.ar_ter,_,ended June 30, 2006

4.2.1. RCOM (Ifroforma Consolidated)

r
Revenues, Net Revenues

During the quarter ended June 30, 2006, the Company earned total revenues of Rs
32,501 million, compared with Rs 29,704 million in the prior quarter (+9.4%).
Revenues from the wireless segment contributed 61% of total revenues before inter
segment eliminations.

Net revenues, which comprise revenues after deducting license fees and access
charges, were Rs 23,215 million, qrowth of 19.6% over the prior quarter.:

@)eratinq Expenses |

¢
=

During the quarter e:nded June 30, 2006, the Company incurred total operating
expenses of Rs 20,439 million, representing 62. 9% of total revenues. Operating
expenses Comprise. Rs 9,286 million towards license fees and access charges (28.6%
of total revenues), Rs 3.816 million towards network operations, Rs 2,157 towards
employees,-and Rs 5 180 towards selling, general, and administrative costs (in .

aqgreqate, 34.3%. of total revenues).

Total operating expe‘nses increased by 6.3% compared with the prior quarter

License fees and access charges (which are predominantly va rrable in nature and linked
directly to our reven}ue and traffic level and pattern) decreased by 9.8%. This resulted
from a reduction in the revenue share payable under certain of our licenses and
changes in the basis'and rates for access deficit charges.

Operating expenses,; 1net of license fees and access charqes, increased by 24.8%
compared with the prror quarter. The majority of the increase in operating expenses,
net of license fees and access charges, was due to an increase in SG&A. This reflects a
higher cash component in the overall wireless handset subsidy as compared with the
prior quarter. The increase in SG&A was also on account of our branding initiatives.
Network operations land employee costs increased as a result of network expansion and
higher running costs;

EBITDA |

During the quarter efndedJune 30, 2006, the Company had an EBITDA of Rs 12,062
million, growth of 15.1% compared with the prior quarter. The EBITDA margin for the
quarter ended June 30, 2006 improved to 37.1% (35.3% in prior quarter). The
expansion in our EBITDA margin was driven by a higher ratic of net revenue to total
revenue.

i
1
(
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Depreciation and Amortization

During the quarter ended June 30, 2006, the Company had depreciation and
amortization expenses of Rs 5,514 million (Rs 5,457 million in the prior quarter).

Finance Charges

Net finance charges for the quarter ended June 30, 2006 were Rs 999 million (Rs 479
million in the prior quarter). The increase in net finance charges resulted from higher
interest rates and higher negative foreign exchange adjustments as a result of
depreciation in the Indian Rupee.

Between March 31, 2006 and June 30, 2006, the Indian Rupee depreciated against
the United States Dollar by 3.1%, based on the noon buying rates as announced by
the Federal Reserve Bank of New York on those dates.

The profit before tax and extraordinary item for the quarter ended 'June 30, 2006 was
Rs 5,549 million, an increase of 22.2% compared with the prior quarter.

' Regqulatory authorities may require verification or re-verification of all wireless
customers. We estimate the cost of such an exercise in a full year at Rs 600 million
and accordingly on a conservative basis an amount of Rs 150 million has been provided
for in the quarter ended June 30, 20086 so as to meet the costs of any such exercise.
This amount is classified as an extraordinary item.

Net Profit

The provision for tax for the quarter ended June 30, 2006 was Rs 272 million (Rs 137
million in the prior quarter).

The net profit for the quarter ended June 30, 2006 was Rs 5,127 million, growth of
27.3% over the prior quarter.

Our annualized return on equity increased to 17.3% from 15.0%.
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Balance Sheet !

As at June 30, 20061 the Company had total assets (excluding cash and cash
equivalents) of Rs 268 860 million and total liabilities {net of cash and cash
equivalents) of Rs 146 506 million. The difference of Rs 122,354 million was on
account of stockholders equity of Rs 122,255 million and minority interest of Rs 99
million.

The Company had net debt of Rs 24,410 million, a reduction of Rs 8,528 million
compared with the pnor balance sheet date of March 31, 2006. Cur net debt to
annualized EBITDA ratio fell to 0.51 times from (.79 times.

Capital Expenditure

During the quarter er?ded June 30, 2006, the Company incurred capital expenditure of
Rs 15,859 million, of which 54% was in our Wireless seqment, 42% was in. our Global
segment, and 3% was in our Broadband segment.
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4.2.2. Wireless Seqment

Customer Acquisition, Churn

As at June 30, 2006, the Company had 22,522,329 wireless customers on its

network, representing a market share of 20.6% of the All India wireless market. Out of
our total wireless customers, 20,205,558 were on the CDMA platform and 2,316,771
were on the GSM platform. Out of our total wireless customers, 79.4% were pre-paid.

_ During the quarter ended June 30, 2006, we added (net) 2,310,655 wireless
customers, a market share of 17.6% of All India wireless customer net additions
(21.5% in the prior quarter).

At the gross customer acquisition level, our additions during the quarter were slightly
below the prior quarter as we set a high standard in following stricter customer
verification procedures. Across the market, these procedures resulted in lower additions
in April and May as compared with March. However, by June, growth had rebounded.

During the quarter ended March 31, 2006, we initiated stéps to re-balence certain
schemes offering unlimited on-net (Reliance to Reliance) usage. The objective of this
re- balancung was to enhance the yield per minute generated by our wnreless traffic and
thereby increase the return on our investment in capacity.

As a result of this re-balancing. we experienced in April and May 2006 an expected
migration of customers to alternative schemes offered by us as well as a temporary
increase in churn. .

Accordingly, our churn rate in the quarter ended june 30, 2006 across our wireless
customer base increased to 2.6% (from 2.1% in the prior quarter). Adjusting for this
re-balancing, our underlying churn rate remained stable at historical levels.

At the same time, we have been able to generate higher ARPUs from those customers
who migrated to alternative schemes offered by us, significantly improve our average
revenue per minute, and release capacity in areas where we are experiencing high
demand.

The effects of the re-balancing on our net additions were substantially complete by
end-May 2006 and in June 2006 our net additions returned to the over 1 million per
month level achieved continuously in the period December 2005 to March 2006.

Our lowest priced CDMA handset now retails at Rs 1,400. However, a significant
majority of our new CDMA customers are opting for handset packages in the Rs 1,800
and above segment.
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Within our GSM franchise, which was not affected by this re-batancing, we achieved
higher net additions and our market share of net additions in the Circles where we
operate both CDMA and GSM networks continued at a high level.

Out of our total WIreless customer net additions, 80.0% were pre-paid, compared with
89.0% in the prior quarter We believe that this is a short term shift as pre-paid

|
customers were most effected by the increased vigilance on customer verification.

ARPU, Minutes of Use, Revenue per Minute, Non-voice Revenue

Qur overall wireless ARPU in the quarter ended June 30, 2006 was Rs 379, the same
level as the prior quarter. We were able to maintain ARPU through continuously
offering innovative schemes that best suit the needs of all customer segments, coupled
with transparent, value for money tariffs.

Our overall wireless net ARPU (after deducting license fees and access charges)
increased to Rs 259 from Rs 226. This reflects changes consequent on the transition
from a fixed rate per/minute to a revenue share based regime for all wireless access
deficit charges and the lowering of long distance carriage charges.

The blended monthly; minutes of use across our wireless customer base in the quarter
ended June 30, 2006 decreased to 491 minutes per customer from 532 minutes per
customer, This effectjwas dqe to the re-balancing of the unlimited on-net schemes.
The reduction in lowelg yielding traffic released capacity for new customers in areas of
high growth which wg can serve at no incremental investment cost. We continue to
offer an array of umque schemes which appeal to customers with high usage
requirements and to capltalrze on the community of Rellance customers with
innovative on-net schemes
Revenue per minute éveraged Rs 0.77, a significant increase of 8.5% compared with
the prior quarter. Thejincrease in revenue per minute reflects the success of our
strategy to improve yield and investment returns.

!
Users of our wireless :multimedia services increased to 7.9 million in June 2006 from
6.4 million in March 2006, continuing the strong upward trend in usage of these
services by our custorners We currently have an installed base of over 15 million
muttimedia enabled handsets which we can serve over the Reliance Mobile World
platform at no mcrerqental upgrade cost for either the customer or ourselves.
Non-voice revenue re!mained at a similar proportion of overall wireless revenue (6.2%),
with new customers ténding initially to use mainly voice services.
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Revenues, Net Revenues, EBITDA, EBIT

Revenues for the quarter ended June 30, 2006 were Rs 24,320 million, an increase of
14.7% over the prior quarter.

With effect from March 1, 2006, the Telecom Regulatory Authority of India {"TRAI"}
revised the basis for determining access deficit charges for most cateqories of domestic
calls from a fixed charge of Rs 0.3 per minute to 1.5% of adjusted gross revenue. This
change in basis of charging is reflected in our net revenues from that date. Net
revenues for the quarter ended June 30, 2006, which reflect a full quarter of the new
charging basis, were Rs 16,544 million, an increase of 30.8% over the prior quarter.
EBITDA during the quarter was Rs 8,746 million, growth of 15.5% over the prior
quarter. The EBITDA margin improved to 36.0% from 35.7%. EBIT during the quarter
was Rs 5,144 million, growth of 28.6% over the prior quarter.

Capital Expenditure

The cumulative investment in our wireless business to June 30, 2006 has been Rs
155,117 million. Investment in the quarter ended June 30, 2006 was Rs 8,529 .
million. Our investment was focused on installation of additional capacity within |
existing coverage areas, including a significant expansion of our GSM capacity.
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4.2.3. Global Segment
|
ILD/NLD Minutes of Use, Net LD Revenue per Minute

ILD minutes of use i:n the quarter ended June 30, 2006 totalled 1,214 million minutes,
growth of 2.2% over the prior quarter.

In an increasingly co%mpetitive wholesale ILD market, we maintained our leadership with
a market share of over 40%. While continuing to grow the business, our focus has
been on containing the reduction in inbound settlement rates and enhancing margins.
We are also increasing our presence in the ILD transit segment.

1

In the retail ILD marjket, we continued to experience strong growth in our overseas
Reliance IndiaCall frqnchise. Active customers have now crossed the 600,000
threshold. We have ilntroduced an enterprise product based on the Reliance India Call
platform and have sth taunched Reliance WorldCall in the United States for calls to
international destinations. We will be expanding the.virtual calling card service to

- several new countnes where there are significant non-resident Indian populations in the
current and next qualrter
NLD minutes of use in the quarter ended june 30, 2006 totalled 3,085 million
minutes, an increase|of 12.0% over the prior quarter. In addition to growth from
customers of our Wireless and Broadband seqments, we have increased the proportion
of our overall traffic from external wholesale customers. We have also enhanced
margins by the deployment of new NLD points of mterconnect mcreasmg the

proportion of carriage on our own network.

- With effect from-March 1, 2006, the TRAI revised NLD carriage charges from fixed
rates for calls of varying distance to a ceiling rate of Rs 0.65 per minute for all NLD

carriage independent; of distance. At the same time, the TRAI significantly reduced the
fixed per minute rate15 of access deficit charge on mcommg and outgoing ILD traffic.
The benefit of thesefreductlons has been passed on t&*our customers in terms of lower

pricing. !

\
{
i
1

The quarter endedJu;ne 30, 2006, was the first full quarter since these revised charges
took effect. At the gross revenue level, our average long distance revenue per minute
for NLD and ILD traffic in agqreqate has fallen significantly. However, at the net
revenue level, we ha;ve been able to contain the fall. Our average net long distance
revenue per minute for ILD and NLD traffic in agqreqate was Rs 0.67 in the quarter
ended june 30, 2006 compared with Rs 0.77 in the quarter ended March 31, 2006

and Rs 0.69 in the quarter ended December 31, 2005.

1
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IRUs, Leased Circuits, Internet Bandwidth, Managed Data Services

New contract values for sales of Indefeasible Rights of Use ("IRU") by FLAG once again
reached a record level in the quarter ended June 30, 2006, We continued winning

major long term contracts, including notable multi-gigabyte capacity sales to Deutsche
Telekom in the trans-Atlantic segment and China Netcom in the trans-Pacific segment.

FALCON achieved significant success in completing presales to most of its landing
partners. The FALCON cable is undergoing final acceptance tests and is on track for full
commissioning during the current quarter.

Strateqic initiatives to leverage our carrier customer relationships to sell increased leased
circuits, internet bandwidth and managed data services to enterprises globally
‘contributed to revenue growth.

During the quarter, the International Court of Arbitration has decided, in favour of the
Company and against Videsh Sanchar Nigam Limited ("VSNL"), the arbitration relating
to FLAG's right to upgrade the capacity in India on FLAG Europe-Asia cable. As a resuilt,
FLAG's capacity for international traffic from India will be enhanced immediately by
140 qigabytes. FLAG also has the right to equip capacity to any level.

The global network operating centre .for the FLAG cable systems has been successfully
transferred from London to our network operating centre at Navi Mumbai, India.

Revenues, Net Revenueé. EBITDA, EBIT

Revenues for the quarter ended June 30, 2006 were Rs 12,340 million, a decrease of
 12.8% compared with the prior quarter. However, net revenues for the quarter ended
" March 31, 2006 were Rs 7,174 million, in-line with the prior quarter. Net revenues

from tong distance voice reqistered a slight dectine, which was offset by an increase in
data revenues. :

EBITDA during the quarter was Rs 2,842 million, growth of 7.8% over the prior
quarter. The EBITDA margin was 23.0%, compared with 18.6% in the prior quarter,
primarily due to a higher proportion of data relative to voice in our overall revenues and
EBITDA.

EBIT grew by 14.7% to Rs 1,554 million.

Capital Expenditure

The cumulative investment in this business to June 30, 2006 has been Rs 80,155
million. Investment in the quarter ended June 30, 2006 was Rs 6,732, mainly towards
the construction of FALCON which will be commissioned shortly.
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4.2.4. Broadba%d Segment

Towns Active, Buildings Connected, Access Lines, ARPL
1
!
Our broadband oper%tions continued to focus on directly connecting buildings in the top
30 cities in India. Th]e number of buildings on-net increased to 180,759 from 101,741
at the end of the prior quarter, growth of 77% in building connections. We have
geared up our constr;uctuon activity, leveragmg the existing optic fibre in the ground, to
accelerate the roll out.
‘ :
The number of access lines increased to 322,000 from 256,000 at the end of the
prior guarter. The take up rate for our services has been consistently strong in the
quarters following the activation of each building on-net.
J . .
With our comprehen'}sive product portfolio, we made further in-roads into key accounts, -
both as first time and repeat order customers, and in broadening our SME customer
base. There has been significant growth in our order book. We maintained our
-leadership in VPN, Céntrex and IDC products.
1
Broadband segment revenues divided by the number of access lines (ARPL) decreased
xghtly toRs 2,618 from Rs 2,742 in the prior quarter. As our broadband business is
currently mainly servn\ng enterprises, the revenue per line reflects the total portfolio of

services and solution? that we are delivering to our customers.

| . _
We are continuing with our trials of IPTV at over 10,000 premises.
: 1
Revenues, Net Revergues. EBITDA, EBIT
: i
Revenues for the quafrter ended June 30, 2006 were Rs 2,271 million, an increase of .
16.6% over the prior quarter. Net revenues for the quarter ended March 31, 2006
were Rs. 1,872 mitlio;n. an increase of 11.1% over the prior quarter. Revenues were *
earned predominantly from large and medium sized enterprise customers.

|
EBITDA during the quarter was Rs 882 million, growth of 45.5% over the prior quarter.
The EBITDA margin was 38.8%, compared with 31.1%, as profitability of the business
improved following the incurrence of start-up costs.

EBIT qrew by 114% to Rs 518 million.

|

Capital Expenditure |

| .
The cumulative investiment in this business to June 30, 2006 has been Rs 26,022
million. Investment in]the quarter ended June 30, 2006 was Rs 522 million.

1
i
|
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5.  Basis of Presentation of Financial Statements

5.1. Reporting Periods

The financial year end of Reliance Communications Limited ("RCOM" or "the
Company”) is March 31. Each financial year (“FY") is referred to by the calendar year in
which the particular financial year end accurs.

The financial year end of the Company was previously December 31. In respect of the
year ended December 37, 2005, the financial year was a 9 month period commencing
April 1, 2005 and ending December 31, 2005. In respect of the financial year ending

March 31, 2007, the financial year will be a 15 month period commencing January 1,

2006. :

5.2. Statutory Financial Statements

- Pursuant to a scheme of arrangement, the telecommunications undertakings of
Reliance Industries Limited ("RIL") were demerged and vested in the Company,
effective December 21, 2005. : :

The telecommunications underﬁakings of RIL vested in the Company c_oﬁwprised, inter-
alia, investments in three principal operating companies, as under:

Reliance Infocomm Limited ("RIC") 45.34%
Reliance Communications Infrastructure Limited ("RCIL") _’ 45.00%
Reliance Telecom Limited ("RTL") . _ 35.60%

Note: In addition, RCIL holds 45.71 % of RIC. 100% of the preference shares of RTL were also vested in
RCOM. The balance of the equity shareholdings in RIC, RCIL, and RTL are owned by the Promoters of

. RCOM. ,

As presently constituted, the Company has no subsidiaries. Accordingly, there is no legal
obligation to prepare consolidated accounts. The statutory financial statements of
RCOM are standalone company accounts.

The Company's main source of income presently will be the return from its investments
in RIC, RCIL, and RTL.
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5.3. Proforma Finarﬁcial Statements

5.3.1. The Com]pany and its Affiliates

As described in Secti]on 52 a‘bove, the Company presently has no subsidiaries and its
main source of income will be the return from its investments in RIC, RCIL, and RTL.

|
So long as this is the case, the Company, as a measure of transparency and good
corporate governance in the interests of its over 2 million shareholders, will on an on-
going basis endeavour to make disclosures as reqards material developments of RIC,
RCIL, and RTL. |

x
Consistent with this commitment, proforma financial statements for RCOM have been
" prepared on the assumption that RIC, RCIL. and RTL, together with their respective

subsidiaries, are 100% owned direct or indirect subsidiaries of the Company.

|
|

Pursuant to a corporate reorqganization approved by the Board of the Company on
‘March 12, 2006, appropriate actions have been initiated to merge fully RIC with

RCOM and to conve:rt RCIL and RTL to 100% owned direct subsidiaries of RCOM. Once
the process is complete, the proposed corporate reorganization will take effect
retrospectively from|March 31, 2006. '

53.2. Prbforma Consolidated Accounts

The unaudited proforma consolidated financial results of the Company have been
prepared on proformia basis, following the principles of Indian GAAP, as prescribed by
The Institute of Chartered Accountants of India, from time to time.

The proforma basis assumes implementation of the corporate reorganization as
" described in Section 4.1.2 above. The unaudited proforma consolidated financial resuits
of the Company are stated in this report as if the corporate reorqganization had been in

effect throughout the periods covered by this report.

" RIC, RCIL and RTL are not subsidiaries of RCOM as of June 30, 2006 and there is no
leqal requirement foi the preparation of consolidated accounts. The proforma basis is
presented solely to chilitate understanding and to reflect the full value of RCOM,

i
|
|
|
i
i
|
I
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5.3.3. Revenues

Revenues of the Company have been reported in the following manner:
o Consolidated Revenues and Segment Gross Revenues

Proforma consolidated revenues of the Company have been classified as
“Services and Sales” revenue. This represents revenues earned from the provision
of services and from the sale of network infrastructure on an IRU basis. Services
and Sales revenue excludes revenue from the sale of equipment as described in
Section 5.3.6 below.

For the purposes of business se¢ment reporting, revenues have been classified
under three segments namely "Wireless", "Global", and "Broadband". The lines of
business included in each segment and the basis of segment revenue reporting
is described in Section 5.4 below. Revenue earned from operating activities not
included in these segments (as defined) is shown as "Other Income" under
"Others” in the segment analysis.

a Elimination of.Ihter Segment Revenues

Revenues for each business segment are repdrted at gross level where inter
segment revenue is also included. Hence, revenue of one segment, from inter
segment source, is reported as the expense of the related segment. Elimination
takes place in determining proforma consolidated revenues for the Company.

For the purpose of determining transfer pricing between segments, open market:
wholesale rates for comparable services or, where applicable, rates stipulated by
the requlatory authorities have been adopted.

53.4. Net Revenues by Segment

"Net Revenues" represent revenues earned less direct variable operating expenses in the
nature of: (1) access deficit charqes (ADC), revenue share (including levies for Universal
Service Obligation), and spectrum fees (referred to collectively as "License Fees"); and
(2) charges for access, carriage, interconnection, and termination (referred to
collectively as "Access Charges”).

Expenses included under License Fees are currently incurred either as a percentage of
adjusted gross revenue or as a fixed cost per minute of telecommunications traffic.
Expenses included under Access Charges are currently incurred either at rates stipulated
by the requlatory authorities on the basis of percentage of revenue or on the basis of
fixed or ceiling cost per minute, cr are determined by commercial negotiation with
other carriers or between our business segments.
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License Fees and Access Charges are disclosed in aggregate as part of the classification
of "Operating Expenses” in the proforma consolidated statement of operations. Net
Revenues are reportled for each business segment.
5.3.5. Operating Expenses

1

Operating expenses of the Company have been reported in the following manner:

o Consolidated %and Segment Gross Operating Expenses

Proforma consohdated operating expenses of the Company have been classified
under four categones of costs, namely “License Fees and Access Charges",
"Network Opgranons' "Employees”, and "Selling, General, & Administrative".

“ B .

i
o Elimination of Inter Segment Expenses
|

Principles, as ]stated in 5.3.3 (b) above, have been followed for reportlng gross
operating expenses of each segment and elimination of such expenses in
determining p]roforma consolidated EBITDA for the Company.

5.3.6. Equnpment Sales (Net of Costs)

_ The Company is eng‘?ged in the marketmg and dlstnbutmn of end user telecom |
equipment, predominantly consisting of wireless handsets and accessones This activity
is carried out as part or our overall strateqy for the wireless business. :
Equipment sales, net}'of costs related to such equipment, are grouped in "SG&A" under
"Operating Expenses’| in the proforma consolidated results of operations,

. | '
Equipment sales, netlof costs, are grouped in "Other Expenses” under "Others” for the

-purposes of segment| reporting.

5.4. Composition of Segments

Financial performance of the Company has been reported under the followmg three
business segments:

o Wireless

o Global

o Broadband |

Financial results by se!grnent include all products and services covered by the individual
segment as descnbed below. Operating activities not mcluded in the segments (as

defined below) are grouped under "Others”.
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5.4.1. Wireless

The Wireless segment functions in a retail mode. Wireless services are offered on both
"~ CDMA and GSM technology platforms. Wireless services consist mainly of the
following:

o Mobile services for individuals and corporate customers, including local and long
distance voice, messaging, wireless internet access, wireless multimedia and
" value added services. Services are offered on both pre-paid and post paid bases.

o Fixed wireless phone and terminal services are mainly for residential and SME
customers, including local and long distance voice, messaqing, wireless internet
access, wireless multimedia, wireless datad VPN, and value added services.
Services are offered on both pre-paid and post paid bases.

o Public calling offices and coin collection boxes for loca( and long distance voice
using fixed wireless phones and terminals. Service is provided to independent
retail operators of such facilities on a pre-paid basis.

Assets allocated to this business segment include: radio equipment (base trans-receiver
stations (BTSs), microwave towers, antennas, mobile switching centres (MSCs), and
related electronics, software and systems for operations); intra-city access networks’
(ducts and optical fibre) other than in 29 Metro cities; utilities, servers, customer
premises equipment, and license fees

5.4.2. Global

The-global segment functions in a wholesale mode, except for the provision of virtual

calling card services. It provides the following services to the wireless and broadband

segments of RCOM on an inter segment basis and to other telecom companies (on a
carrier's carrier basis) and enterprises in India and across the globe:

o National inter-circle (NLD) carriage services for voice, data, and internet.

o International long distance (ILD) carriage services for voice, data, and internet.

g IRUs and leased circuits for international voice and data connectivity through
submarine cable systems, together with cable restoration and maintenance
services.

o International managed data services, including IP-VPN.

a  Virtual calling card services provided by overseas operating units in USA, UK and
Canada in a retail mode to individual customers.
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Intra segment revenues between the NLD and ILD product groups and FLAG are
eliminated within the segment.

NLD and ILD assets are allocated to this seqment. NLD assets include: transport
equipment and electronics; transmission networks (ducts and optical fibre) connecting
various Media Conve‘rgence Nodes (MCNSs) across all circles; buildings, utilities, and
license fees. ILD assets include: dedicated ports and switches, electronics, infrastructure
at various points of presence and other cable systems not owned and operated by the
Company. In additior?. the submarine cable systems, cable landing stations, switching
equipment for PoPs and associated facilities of FLAG (which includes the FALCON cable
system), are included in this segment.

5.4.3. Broadbén“q

Alt services provided through wireline connections and involving the provision of IT
infrastructure are coviered under this segment. Services are provided across various
customer groups incl;uding residential, SMEs, and large corporates. Products and services
inctude the following;

o Voice Products: E1 DID, Centrex, PBX trunks, audio conferencmg and fixed llne ,
phones.

o Data products: VPN, leased lines, IPLCs, Ethernet, video conferéncing, internet
data centre (IDC) services (including managed hosting, applications, storage, and
disaster recovery), and broadband internet.

Assets allocated to this segment include: in-building wiring and building access
networks from building access nodes in all locations where active; intra-city access
networks (ducts and optlcal fibre) in 29 Metro cities; internet data centres; digital loop
carriers (DLC), routers, modems and related electronics: customer premises equnpment
(CPE) and license feés

) 1

1

5.4.4. Others
| ' .
Others comprises operating activities not included in the segments as defined above.

These activities incluclje retailing (Reliance World), property leasing, investments, and
equipment distributian and marketing.

|
As described in Section 5.3.6 above, equipment sales are stated net of costs and
grouped under "Other expenses”. Other expenses also include unallocated corporate
expenses. ‘

Assets shown under Others mainly comprise properties owned by the Company

including the Dhnrubh'ax Ambani Knowledge City, and property and fittings (including
electronics for v1deo-conferencmg and other digital sevices) used by Reliance World

retail outlets.
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6. Proforma Financial Staterhents

Unaudited p(oforma financial results for the quarter ended June 30, 2006 as per Indian GAAP. The
previous quarter figures have been regrouped and reclassified, wherever required. An explanation of the
basis of presentation is set out in Section 5. In the tables below, "Qtr ended 30/6/06" refers to the three
month period ended june 30, 2006 and "Qtr ended 31/3/06" refers to the three month period ended:
March 31, 2006.

6.1. Profarma Consalidated Results of Operations

(Rs Million, except ratios)

Total revenues ‘ 29,704 32.501
Services and sales 29,704 32,501
Total operating expenses : 19,228 20,439
License fees and access charges 10,291 9,286
Network operations ' 3.349 3.816
Employees ‘ ‘ 1,824 2,157
SG&A (note 1) : 3.764] . 5.180].
EBITDA before extraordinary item : ' : 10,476 12,062}
Finance charges (net) (note 1) : 479 399
Depreciation / amortization " 5.457 5514
Profit before tax and extraordinary item 4,541 5,549
Extraordinary item {note 2) o ' 374 150
Profit before tax ) 4,167 5,399
Provision for tax 137 272
Net profit after tax 4,029 5,127
Ratios
EBITDA margin (%) 35.3% - 37.1%
Net profit margin (%) 13.6% 15.8%

Nates to the Proforma Consolidated Results of Dperations

1. Foreign exchange adjustments, which were previously qrouped and classified as part of "SG&A”, are
now grouped with net interest and classified as "Finance charges”. Corresponding adjustments hawve
been made to the qrouping and classification in the quarter ended March 31, 2006.

2. Requlatory authorities may require verification or re-verification of all wireless customers. The
company estimates the cost of such an exercise in a full year at Rs 600 million and accordingly on
a conservative basis an amount of Rs 150 million has been provided in the quarter ended June 30,
2006 so as to meet the costs of any such exercise, The extraordinary item of Rs 374 millicn in the
quarter ended March 31, 2006 related to employee restructuring costs.
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>6.2. Proforma Consé){idated Balance Sheet

(Rs Million)

ASSETS
Current assets
Inventories 3,982
Debtors 17,271
Other current assets - 1,547
Loans and advances (note 1) 21.459
Total current assets (note 2) 44,259.
Fixed assets |
Gross block 234,730
Less: Depreciation 53,299
Net block 181,431
Capital work-in-progress 40,733
Goodwill i 2,308
Total fixed assets | 224,472
Investments 129
Total assets T 268,860
LIABILITIES AND STOCKHOLDERS EQUITY
Stockholders equity
Share capital 10,223
Reserves and surplus 112,032
Total stockholders equity 122,255
Minority interest 99
Current liabilities and|provisions '
Current liabilities (note 3) 102,320
Provisions | 19,776
Total current liabilities and provisions 122,096
Debt ‘
Secured loans }
Foreign currehcy loans 22,504
Rupee loans | 49,470
Unsecured loans | 47,101
Less: Cash and cash equivalents (note 2) 94,665
Net debt ‘ 24,410
Total stockholders equity and liabilities 268,860

|

RELIANCE
Communxcattogns

i

|
|

1
h
|

Page 38 of 47




Notes to the Proforma Consolidated Balance Sheet

1. Loans and advances includes: advances in cash or kind or for value to be received {net of provision)
of Rs 10,699 million and deposits of Rs 10,719 million.

2. Total current assets excludes cash and cash eguivalents, which are netted against debt for
presentation purposes. Cash and cash equivalents includes short term investments, cash and bank
balances, including fixed deposits.

3. Current liabilities includes: advances from customers and deferred revenue of Rs 30,654, sundry
creditors of Rs 36,787 million, buyers credit of Rs 15,728 million, and other categories of liabilities
totaling Rs 19,151 million.
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63 Proforma Consolidated Statement of Cash Flows

|
|

(Rs Million)

Cash flows from opeﬂrating activities:
Net profit/(loss) | 4,029 5,127
Add: Non cash/non bperating itemns 5,874 6,906

Depreciaticn and a?lrnortization 5.457 5514

Provision for doubtful debts (305) 247

Finance charges (n:et) _ _ 479 999

{(Profit)/loss on salie of assets/investments (268) (276)

Tax expense/(inco:me) 137 272

Extraordinary items 374 150
e DCR B R

(Increase)/decreas%’ in working capital 2,187 4,189
Cash generated frdm“, operations 12,090 16,222

Tax paid (205) (746)

| ,:Ceg\/ictei;:? provided/usied by/in operating c 11.885 15.476
Cash flows from invegsting activities:

fvfsgfer;s;j;{;:tljeoqrdipment (12.428) (1,1 081)

(Purchase)/sale of ;investments 268 276

Finance charges (nét) (422) 157

aNCifvfta;ZS provided/;"used by/in investing 0 (12,582) (10.648)
Cash flows from finarﬁcing activities:

Increase/(decreasej in borrowings (26.144) 29,799
'aNﬁvict?eS: provided/used by/in financing c (26.144) 29.799
Cash and cash equivalents:

" Beginning of the period F 86,879 60,038

End of the period C+D+E+F 60,038 94,665

|
i
|
|
i
1
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7. Accounting Policies

Set out below are the significant accounting policies to the Proforma Consolidated
Statement of Operations and the Proforma Consolidated Balance Sheet.

7.7. Principles of Consolidation

The Company holds less than 50% of paid-up equity shares of each of its key investee
companies, namely Reliance Infocomm: Limited, Reliance Communications
Infrastructure Limited, and Reliance Telecom Limited (together referred to as "Investee
Companies"). The Company does not have any subsidiary as at June 30, 2006.
Consequently, the Company is not required to prepare consolidated financial
statements in terms of the Accounting Standards (AS) issued by the Institute of
Chartered Accountants of India.

The Board of Directors of the Company at its meeting on March 12, 2006 approved a -
Scheme of Amalgamation and Arrangement (SoAA) for inter alia the amalgamation of
Reliance Infocomm Limited, Ambani Enterprises Private Limited, Reliance Business
Management Private Limited, Formax Commercials Private Limited, Reliance
Communications Technologies:Limited, Reliance Software Solutions Private Limited,
Reliance Communications Solutions Private Limited and Panther Consultants Private
Limited with the Company and respective shareholders and creditors. The SoAA has
been approved by the Hon'ble High Court of Gujarat and the Hon'ble High Court of
Judicature at Bombay. Upon effectiveness of the SoAA and allotment of equity shares
of the Company as per the SoAA, the equity share capital of the Company will stand
increased to 2,044,614,990 shares of Rs 5 each fully paid-up and Reliance o
Communications Infrastructure Limited, Reliance Telecom Limited as also Flag Telecom
Group Limited, inter alia, will become wholly owned subsidiaries of the Company.

The proforma unaudited consolidated financial results contained in this report are
prepared in terms of the abovesaid SoAA as if it was effective from April 1, 2005.
Accordingly, and in order to enable investors to take a holistic view of the business
carried on by the Company and its key investee companies, the accounts of the
Company have been recast by consolidating (even though such consolidation is not
required) the accounts of the investee companies for the quarter ended June 30, 2006
by adopting on a mutatis mutandis basis the provisions of AS 21 and AS 23 relating to
Consolidation of Financial Statements issued by The Institute of Chartered Accountants
of India. '
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7.2.  Other Significant Accounting Policies

7.2.1. Basis of Preparation of Financial Statements

‘ B
The financial statements have been prepared under the historical cost convention in
accordance with the] generally accepted accounting principles in India and the
provisions of the Companies Act, 1956.

i

7.2.2, Use of E;stimates

The presentation of financial statements requires estimates and assumptions to be
made that affect the reported amount of assets and liabilities on the date of the
financial statements and the reported amount of revenues and expenses during the
reporting period. Difference between the actual results and estimates are recognized in
the period in which the results are known/materialized.

|

7._2.3'. Fixed Assets

-0 Fixed assets are stated at cost net of CENVAT less accumulated depreciation,
amortization ‘and impairment loss, if any.
“u Al costs including financing cost until commencement of commercial
.. operations, m}et charges of foreign exchange contracts and adjustments arising
- from exchange rate variations, relating to borrowings attributable to flxed assets,
are capltalszed
1
o Expenses incurred relating to projects prior to commencement of commerciat
operation arelconsidered as project development expenditure and shown under
" capital work-in-progress.
l
o In respect of :operating leases, rentals are expensed with reference to lease
terms and other considerations in compliance with the provisions of the AS 19
issued by Theilnstitute of Chartered Accountants of India, except for rentals
pertaining to 'jche period up to the date of commencement of commercial
operations, which are capitalized.
|
o Inrespect of finance leases, the lower of the fair value of the assets and
present value!of the minimum lease rentals is capitalized as fixed assets with
corresponding amount shown as liabilities for leased assets in compliance with
the prowsnonsi of the AS 19 issued by The Institute of Chartered Accountants of
India. The prmopal component in the lease rental in respect of the above is
adjusted against liabilities for leased assets and the interest component is
recognized as'an expense in the year in which the same is incurred except in
case of assets used for capital projects where it is capitalized.
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o Entry fees paid for telecom licenses and indefeasible right of connectivity are
stated at cost for acquiring the same less accumulated amortization. These,
being intangible assets, are classified as fixed assets.

7.2.4. Depreciation / Amortization

o Depreciation on fixed assets is provided on straight line method at the rates and
in the manner prescribed in Schedule XIV to the Companies Act, 1956 except in
cases of cable systems, telecorn electronic equipment, customer premises
equipment and certain other assets for which useful life has been considered
based on technical estimation,

o Depreciation on assets taken on finance lease is provided over the remaining
period of lease from the commencement of commercial operations:

o Leasehold land is depreciated over the period of the lease term.

o  Intangible assets, namely entry fees for telecom licenses and indefeasible right
of connectivity are amortized equally over the balance period of licenses or
indefeasible rights from the date of commencement of commercial services or

acquisition.

o The depreciation schedule for various classes of assets is as follows:

AssetClass | | Period (Years) (. =
Leasehold Land QOver the lease pericd
Building ' . 30 & 60
Pltant and Machinery 10-20
Furniture and Fixture 15
Office Equipment ‘ . 20
Vehicles 10
7.2.5. Impairment of Assets

An asset is treated as impaired when the carrying cost of assets exceeds its recoverable
value. An impairment loss is charged to the profit and {oss account in the year in which
an asset is identified as impaired. The impairment loss recognized in prior accounting
periods is reversed if there has been a change in the estimate of recoverable amount.

7.2.6. Investments

Investments are classified into long term and current investments. Investments which
are intended to be held for more than one year are classified as long term investments
and investrments which are intended to be held for less than one year, are classified as
current investments.
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Current investments are carried at lower of cost and quoted/fair value, computed 5
cateqory wise. Long term investments are stated at cost. Provision for diminution in the
value of long term investments is made only if such a decline is other than temporary
in the opinion of the|management.

7.2.7. Inventori ]es .

Inventories are valuejd at lower of cost or net realizable value. Cost of communication
devices and accessories and stores and spares are determined on weighted average
basis. or net realizable value whichever is less.

|
7.2.8, Employeé Retirement Benefits

Gratuity and teave encashment liability are provided for based on actuarial valuation
done at the year end white Company's contributions towards provident fund and
superannuation fund jare provided on actual contribution basis in accordance with the
related stipulation.
. |

7.2.9. Borrowing; Cost

Borrowing costs thatare attributable to the acquisition or construction. of qualifying
assets are capitalized as part of the cost of such assets up to the commencement of
.commercial opeiatioﬁs. A qualifying asset is one that necessarily takes substantial
period of time to. get! ready for.intended use. Other borrowing costs are recognized as
expense in the year iriw which they are incurred. :

7.2.10. .Foreign Clurrency Transactions

o Transactions denominated in foreign currencies are normally recorded at the
exchange rates prevailing at the time of the transaction.

o Monetary items denominated in foreign currencies at the year end are restated
at year end rates. In case of monetary items, which are covered by forward
exchange contracts, the difference between the year end rate and the rate on
the date of th?e contract is recognized as exchange difference and the premium

paid on forward contracts has been recognized over the life of the contract.

i
a Non monetary foreign currency items are carried at cost.

o Any income o?r expense on account of exchange difference either on settlement
or on translation is recognized in the profit'and loss account, except in cases
where they relate to acquisition of fixed assets in which case they are adjusted
to the carrying cost of such assets.
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7.2.11.  Revenue Recognition

Revenue (income) is recognized as and when the services are performed on the basis
of actual usage of the Company's network. Revenue on upfront charges for services
with lifetime validity and fixed validity periods are recognised over the estimated useful
life of subscribers and specified fixed validity period, as appropriate. The estimated
usefut life is consistent with estimated churn of the subscribers.

7.2.12. Provision for Doubtful Debis

Provision is made in the accounts for doubtful debts in cases where the management
considers the debts to be doubtful of recovery.

7.2.13. Miscellaneous Expenditure

Miscellaneous expenses are charged to profit and loss account as and when they are
incurred.
7.2.14,  Taxes on Income

Provision for income tax is made on the basis of estimated taxable income for the year
at current rates. .Tax expenses comprise both current tax and deferred tax at the
applicable enacted or substantively enzcted rates. Current tax represents the amount of
income tax payable/recoverable in respect of the taxable income/loss for the reporting
period. Deferred tax represents the effect of timing difference between taxable mcome
and accounting income for the reporting period that originate in one period and are
capable of reversal in one or more subsequent periods.

7.2.15, Government Grants

Subsidies provided by Government for providing telecom services in rural areas are
netted off against related expenses.

7.2.16. Provisions, Contingent Liabilities and Contingent Assets

Provisions involving substantial degree of estimation in measurement are recognized
when there is a present obligation as a result of past events and it is probable that
there will be an outflow of resources. Contingent liabilities are not recognized but are
disclosed in the notes. Contingent assets are neither recognized nor disclosed in the
financial statements. ' '
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8.  Glossary

|
Key Performance Indicators and Financial Terms
]

Wireless market share

Total wireless customers (CDMA Mobile + GSM Mobile + FWP +
PCO), at the end of the relevant period, divided by All India wireless
customers, at the end of the same period. All India Wireless customer
numbers are sourced from industry reports.

Market share of wireless
net adds

Wireless customer net additions during the relevant period, divided by
All India wireless customer net additions during the same period.

Wireless ARPU

Computed by dividing total wireless revenue for the relevant period
by average customers; and dividing the result by the number of
months in the relevant period.

Wireless net ARPU

Computed by dividing net wireless revenue for the relevant period by
averaqe customers; and dividing the result by the number of months
in the relevant period.

Wireless chumn

" expressed as a percentage.

Computed by taking average monthly wireless disconnections divided
by average monthly subscriber base in the relevant period. Churn is

Total wireless minutes g)‘f
use (MoU)

Sum of all incoming and outgoing minutes used on the wireless
access network by all customers in aggregate.

Wireless Mol per |
customer per month

Total wireless MoU divided by average number of wireless customers
on the network in the relevant period. The result is expressed as the
average per customer per month.

Wireless revenue per
minute (RPM)

Wireless ARPU divided by the average wireless MoU per customer per
month.

SMS revenue.
(% of ARPU)

Comprises both charges for customer to customer messaging services
and for applications accessed by customers over the SMS platform.
SMS revenue is divided by wireless revenue, and expressed as a
percentage of ARPU.

Non-voice revenue (%
of ARPU)

Comprises SMS revenue, charqes for applications accessed by
customers over the wireless multimedia platform, wireless internet
access services, wireless data VPN, and other value added services.
Non-voice revenue is divided by wireless segment revenue, and
expressed as a percentaqe of ARPU.

Wireless multimedia
users

The number of unique wireless customers who have accessed
applications over the wireless multimedia platform in the last month
of a given quarter,

Wireless internet users

Average number of unique wireless customers who have used
wireless internet access services during a given quarter,

I
|
i
|
|
|
!
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Total of incoming and outqoing international long distance minutes

ILD minutes to/from India carried by the Global business.
Total of national long distance minutes carried by the Global
. business. Note: NLD minutes include the domestic carriage of ILD
NLD minutes

minutes where applicable in accordance with TRAl accounting
stipulations.

LD net revenue per
minute

Computed by dividing the net revenue of the Global business earned
from ILD and NLD voice services for the relevant period by the total
ILD and NLD minutes in aggregate during the relevant period.

Buildings directly
connected

Th'e number of buildings directly connected to RCOM's own netwbrk
(either by wireline, fibre optic, or other fixed access technologies) at
the end of the relevant period.

Access lines

Number of narrowband and broadband voice and data access lines in
use. : .

ARPL

ARPL (average revenue per line) is computed by dividing total
Broadband business revenue by the average number of access lines
in use during the relevant period; and dividing the result by the
number of months in the relevant period.

Net revenue

Total revenue less (1) charges for access deficit, USO levy, revenue
share and spectrum fees (referred to as "License Fees") and (2)
charges for access, carriage, interconnection and termination
(referred to as "Access Charges”). '

Adjusted gross revenue

Revenues af licensed operations less interconnection and others
costs as defined and allowed by the Telecom Regqulatory Authority
of India. :

Cash profit from
operations

Is defined as the sum of profit after tax, depreciation and
amartization.

Investment in projects

Investment in projects comprises net fixed assets, intangible assets,
capital work-in-progress, and one time entry fee paid unamortized.
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Registered Office: H Block, 1% Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710.
Tel: (+#91) 22 - 2038 6286 Fax: (91) 22 - 3037 6622

DoY)

¥y Y. bl bk ¥ D

May 29, 2006

Mr. Paul M. Dudek

Securities and Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
100 “F”-Street, N.E.

Washington, D.C. 20549

Dear Mr. Dudek:
This is further to our earlier letter submitted and filed with your office on April 13, 2006.

The following information is being furnished to the Securities and Exchange Commission (the
“SEC”) by Reliance Communication Ventures Limited, a company incorporated under the laws of
India (“RCVL”), in order to establish an exemption from filing under Section 12(g) of the Securities
Exchange Act of 1934, as amended (the “1934 Act”), pursuant to Rule 12g3-2(b) under the 1934 Act.

Pursuant to a Scheme of Arrangement (the “Scheme”) between Reliance Industries Limited (“RIL”)
and RCVL among others, RIL disposed of its telecommunications business interests to RCVL.
RCVL was incorporated on July 15, 2004. In July 2005, RCVL was selected as a Special Purpose
Vehicle (“SPV?”), specifically for purposes of completing the Scheme. The Scheme was approved by
the Bombay High Court in the latter part of 20085. ‘

Prior to January 27, 2006, the RCVL SPV was a wholly-owned subsidiary of RIL and had no U.S.
shareholders or any other shareholder except for RIL, a company incorporated under the laws of
India. Prior to January 27, 2006, RCVL had no operations or material assets. Pursuant to the
Scheme, RCVL issued its shares to more than two million shareholders of RIL (save and except to
certain Specified Shareholders, as defined in the Scheme), in the ratio of one share of RCVL for every
one share held in RIL, as of January 27, 2006 (being the record date). Consequently, all shareholders
of RIL became shareholders of RCVL in the same proportion and manner that such shareholders held
shares in RIL. RCVL was listed on the Bombay Stock Exchange and National Stock Exchange of
India on March 6, 2006.

Of the two million RIL shareholders, the vast majority of whom are resident in India,
592 shareholders have registered addresses in the US. We believe that such 592 shareholders having
registered addresses in the U.S. have acquired RIL shares pursuant to previous share issuances by RIL
and/or market purchases in accordance with applicable laws of India and were therefore entitled to
receive RCVL shares pursuant to the Scheme. In accordance with the Scheme, RCVL has issued its
shares pro rata to such shareholders based on their ownership of RIL (in certificated form or in book
entry system, as the case may be).

RCVL’s last fiscal year ended on December 31, 2005. RCVL’s current fiscal year commenced on
January 1, 2006 and has been scheduled and declared to close on March 31, 2007.

RCVL has timely submitted this application for an exemption pursuant to Rule 12g3-2(b). Rule
12g3-2(b}(2) states: The information required to be furnished under paragraphs (b)(1)(i) and
(b)(1)(ii) of this section shall be furnished on or before the date on which a registration statement
under section 12(g) of the Act would otherwise be required to be filed. Turning to Section 12(g), it
states that a registration statement covering a security is due to be filed within one hundred and twenty
days after the last day of its first fiscal year ended after two years from the effective date of this
subsection on which the issuer has total assets exceeding $1,000,000 and a class of equity security




Registered Office: H Block, 1% Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710.
Tel: (+91) 22 - 3038 6286 Fax: (31) 22 - 3037 6622

(other than an exempted security) held of record by five hundred or more...persons. See Section

12(g)(1)(B).

As of fiscal year end December 31, 2005, RCVL had only one sharcholder, i.e., RIL and no U.S.
shareholders. It was only upon the record date, i.e., January 27, 2006, that for the first time in its
corporate history, RCVL met the said two criteria set out in Section 12(g), i.e., it had 592 U.S.
shareholders and had met the applicable asset threshold. Therefore, RCVL must file for an exemption
within 120 days of the end of the current fiscal year. The current fiscal year for RCVL is scheduled to
end on March 31, 2007 and accordingly, the exemption must be filed within 120 days of March 31,
2007, i.e., July 29, 2007.

Clearly, RCVL has by virtue of the original letter and the attendant submissions applied for an
exemption well in advance of the required date of July 29, 2007. Indeed, RCVL filed its request for
an exemption with the SEC on April 13, 2006.

The list set forth in “Exhibit A” contains the material information that RCVL:

A) has made or is required to make public pursuant to the laws of the Republic of India, its
jurisdiction of incorporation;

(B) . has filed or is required to file with a stock exchange on which its securmes are traded and
which was made pubhc by such exchange; or

© has distributed or is required to distribute to its security holders.

We have already submitted to your office communications and materials listed in “Exhibit A” that
have been made public, filed or distributed by RCVL since January 1, 2006. :

We will furnish to the SEC on an ongoing basis the information listed in “Exhibit A” promptly after
such information is made public, filed or distributed as described therein. If the information that we
make or are required to make public, file cr distribute shall change from that listed above, RCVL will
furnish the SEC with a revised list reflecting such changes.

In connection with this application for exemption, we furnish you the following supplemental
information:

1. To the best of our knowledge, the number of potential holders of RCVL equity shares,
par value rupees 5.00 per share (the “Equity Shares”), currently resident in the U.S. is
592. Pursuant to the Scheme, such U.S. residents would be issued an aggregate of
500,471 Equity Shares, equivalent to 0.04% of the total number of Equity Shares.

2. There have been no public distributions of Equity Shares by RCVL in the U.S.

This information is being furnished under paragraph (b)(1) of Rule 12g3-2, with the understanding
that such information and documents will not be deemed “filed” with the SEC or otherwise subject to
the liabilities of Section 18 of the 1934 Act, and that neither this letter nor the furnishing of such
documents and information shall constitute an admission for any purpose that Reliance is subject to
the 1934 Act.




Registered Office: H Block, 1% Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710,
Tel: (+91) 22 - 5038 6288 Fax: (91) 22 - 3037 6622

Please provide the undersigned with the SEC file number to be used in connection with the furnishing
of information by RCVL pursuant to Rule 12g3-2(b).

Please contact the undersigned at (+91-22-3038-6286) or Yusuf Safdari of Greenberg Traurig at (650-
328-8500) should you have any questions regarding the information fumished with this application
for exemption.

Very truly yours,

For Reliance Communication Ventures Limited

Company Secretary

Y NENTTS

Copy to: Yusuf Safdari
Greenberg Traurig, LLP
1900 University Avenue, Sth Floor
East Palo Alto, CA 94303
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REL!ANCE COMMUNICATION VENTURES LIMITED

Registered Office: H Block, 1% Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710, {ndia
Tel: (+91) 22-3038 6286 Fax: (+91) 22-3037 6622

27" May, 2006

Mr. Paul M. Dudek

Securities and Exchange Commission
Division of Corporation Finance

\ Office of International Corporate Finance
100 F Street, NE

Washington, DC 20549

USA ‘

Dear Mr. Dudek:

‘ We refer to our letter dated 03" Aprrl 2006 submitted with the Securltres and Exchange ,
Commission (the “SEC")-on 13" April, 2006, in order to establish. an_exemption from filing
under Section 12(g) of the Securities Exchange Act of 1934, as amended (the “1934 Act” ) ‘

pursuant to Rule 12g3 2(b) underthe 1934 Act.

Further thereto, we have submitted a Ietter dated 27" May 2006 to the Stock Exchanges in
India, where our securities are listed, in terms of the exchange listing Rules and Regulatrons

a copy whereof is enclosed for rnformatlon and'records. -

Very truIy yours
For Rellance Commumcatron Ventures letted

) 'Company Secretary

Encl: As above.

\/Elc'py to:  Yusuf Safdari. ..
V" ' Greenberg Traurig LLP -

: 1900 University Avenue, 5" Floor
East Palo Alto, CA 94303
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BSE Scrip Code:

Dear Sirs,

Sub o Limited Review Raport for the quartsr ended 31% Mar ch, 2008
Raview Report for th eq t; ~'—~r|Jr"fJ””‘ March 2008,

YWea enclose a Copy of the Limited
+
Con pam in {erms of ‘3’.15:* -’-1 of ihe Ll;ttﬂq‘

i resy
duly certified by the Audilors of the
Aqmemen s

_l"‘ recea ’)f'-’()rr_f,’lc’:’ same.

NI

‘y acknowis

Th_anki g You.

ormmunication \/an ures Limited
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. Chartered Ac_countdnts

Limited Review Report
to the Board of Directors of
Reliance Communication Ventures Limited

l. We have reviewed the accompanying Statement of “Unaudited Financial Results for the quarter
ended March 31, 2006" (“the Statement”) in which are incorporated the results for the quarter ended
March 31, 2006 (“interim financial information”) of Reliance Communication Ventures Limited
('the Company’) prepared by the Company pursuant to Clause 41 of the Listing Agreement with the

Stock Exchanges in India. This Statement is the responsibility of the Companys management and

has been approved by the Board of Directors.

A hmlted review of interim financial information consists principally of applymg analyncal procedures

for financial data and maklng inquiries of company personnel responsible for financial and
' accounnng matters. It is substantially less in scope than an audit conducted in accordance with the

generally accepted auditing standards, the ob;ectlve of which is the | expressron of an opinion
regarding the flnancxal statements 1aken asa who!e Accordmgly, we. do not express such an

“opinion.
3. Based on limited rev:ew carried out by us of the interim financial- mformahon nothing has come to
© our attention that causes us to bélieve that the Statement prepared in accordance with ‘accounting

'standards and other recognised accounting practices and policies has not disclosed the lnformatlon
required to be disclosed in terms of Clause 41 of the Listing ‘Agreement including, the manner in

whrch it :s to be dnsclosed or that it contains any material mlsstatement

'iror'*'ris";_vi &‘co;_ |
_ Ch’v’arvter_ed'Acco‘untants‘
"Vua/;/7N 78 ‘aﬂ""—v”—‘

Partner. - .
"-‘Membershlp No F 36647v

| Mumba| ApnlSO 2006

n_\J

? ng:91 22 3982 1819

ENAN N TeNislaleinlislalale)

Ambit RSM House
449, Senapati Bapat Marq. Lowar Paral L




Reliance - Anil Dhirubhai Ambani Group
Regd. Office : H Block, 1st Floor, Dhirubhai Ambani Knowledge City, Mavi Mumizai 400710
Unaudited Financial Results for the Quarter ended 31st March, 2006

(R3. In Crore - Except Barings pef sharg)
'~

[T T
IS . [ Quarter ended i Yearendsy |
r Particulars [ 3Mards | 31005 1 31-Dec.as |
Ne. [ | i(Nine Montns |
‘ (Ynaudited) | {Unauditeq) |\ 112 mOnths
LAudited) :
{1 Jincome ! i ! !
] i 1 , —
| a) Interest | 57.22; | 5.7
N b) Rent Income | 4.35] 3.47]
] ! ¢) Other Income | 0.491 !
l ’Tolal Income ' 62.5 ! 13 25]
F T T 1
LZ "Tolal expenditure | B ]
{ T T ; -
l i a) Staff cost ! 0.51) . 1.11]
f 1 ) Advertisement expenses ] 14.56] ) - -4
| ¢) Postage expenses ! 314! ! -
I d) Operating, general and olher administration expenses ! 1.69] 1 0.56]
| e) Interest ; T 24.89] ! i
3 [Deprecialion‘ ’ [ 2.02] [ 2.74}
| 4 [Proft before tax (1-2-3) .- . A 15,95 ! 8.85]
5 _|Provision for tax. - - . , ‘ | i

~.Current tax j i ] —0.27] _ 257] .

Deferred tax ] 0.51] . 0.631 -
{ 6 |Net profit after tax (4-5) [ 15.17J e 5BS)
l 7 ,[Paid-up share capital - - : [ . J BRI R !
|5 Equity shares of Rs.5 each (for 315t March, 2005 Rs. 10 each) | .611.57] S0t T 0.05]
LB "’R'eservesvexcluding revaluation reserves - . - , | 1478343

. [ 9 I_Eamings Per Share- - . ) ) L S R
S Basic (Rs) : ; - ] : 017) - - 849,62
[ 1 Diuled{Rs) . s ] 017 S O =1
S v — — S
‘NOTES T :

C 1122 31 30422, equity shares of Rs,’ §.each’ fully'paid up ware aliotied on 27th; January, 2008 to the shdrzholders of

" Reliadce lidystries:Limited (RIL) {excapt the specified shareholdars)and 1 00 000 €quity shares.ofRs: 5 each fully paid- =
"up have been canceffed pursuant.ta the Schérme of Demergér betwean the Cdmpany with -RIL-sanctiongd by. the High' " -
‘Court of Judicatire at Bombay. 2 o B A N S R

L2 F_iqure"s for lﬁe'currént Yea_r incorpo’ra!e‘the t?ansacticns specified in'the Scheme of demerger »c)fR!L;whl’chhas-\_/ested»' -
" with the:Company, and are therefore;: riot ‘comoarable’ with' those of tHe previols.y&ar, which s of tha petiod of nine " -
months. This is the first quarterly financial’results of the Company since the listing of the' equity shares ‘of the Coripany” .
“-at Bombay Stock Exchange and the National Stock Exchange of ndia Limiled with effect-from 6th maich, 2006 B

=3 Since the, Company was in pre-operative:stage as al March 31, 2005, profit and loss accolnt was ot prépared
. -Period; Hence the figlires refating to thie gdartec anding March 31, 2005 are also ngt-camparable )
4~ The Board 6f Diredtors of the Company &t its"mieeting held on:March 12, 2008 approved a Scheme bt 4
». .and Arrangement {S9AA) for the.amalgarmation.of Refiancé (ifocomm’ Limited, Ambafi Entarprises Private
: “Reliancg’ Business: Managament Private ‘Limmited,” Formax. Cammerciafs ‘Privals: Limited, Reliance ‘Commi
: . Technologies Limited, Reliances Saftware. olitions Private Limited; Rafiarice Communications Solutions: Pri
. ‘and Panthe Consuitants Private Limiled with the Company and respéctive’ shareholdars arid-éro
~Scheme also provides for the deimergar of e Nework division of Reliance Communication Inlrastrucy
[/ vésting thé same wiii the Compaty. The Sehsmi will bs subject to ai necessany permissions, -sanctions
 incluiding inter-alia; of sharsholders, lénders, stock exchanges, High Courts, fequiatary authorities, elc. - S
"5 The Comgany has made an Intsriationai offering of Foreign Currency Convertinie Bonds (FCCB) for US $ 500 Milion
having maturity period of 5 years and-1 day and the conversion price will b2.Rs. 420,68 per share, representing a°
premium of 50% 6 the closing price of the shares on March 21, 2006. The FCCB will be issued and alloted on May 9,
2006. In the evenl the FCCBs are fully converted into equity shares, the 2quity share capital of the Company would
increase by approx. 4.62 crore equity shares of Rs. 5 each, ' : »
were received from the lnvestors during the quarter, aul of which one complaint was resolved. Five

e pending as on March 31, 2006, which have heen_ resolved by April 2, 2005,
ntbunder Accounting Standard 17 (Segment Reporting) issued by Institute of Chartered

and agprovals, =

6 Six Complaints
Complaints wer

7 There are no reportable segmé
Accountants of India. »
8 The financial resulls are in accordance with the standard accounting practices followed by the Company in prepacation

of its statutary accounts, and have been subject to "Limited Review" by the Auditors of the Campany for the quarter

ended dtstMaren, 2006,
9 Afler teview by the Audit Committee, the Soard of Directors o
meeling held on April 30, 2005.

f the Company took the above results on record at their

Place: Mumbai ) for Reliance. Communication Ventures Limited 2
/7 & ’*.7
G AT PR

Anii D, Am—b,aﬂi____,,m.-—
~—-CHalrman

e

Oate: 30th April, 2008




RELTANCE COMMUNICATION VENTURES LIMITED

Registered Office: “H” Block, 1™ Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai — 400710, India.
Tel: (+91) 22 — 30386286 Fax L (+91) 22 - 30376622

09™ May, 2006

Mr. Paul M. Pudek

Securities ahd Exchange Commission
Division of/Corporation Finance

Office of Jhternational Corporate Finarice
100 F Street, NE

Washirigton, DC 20549

USA

ot

Dear Mr. Dudek:

We refer to our letter dated 03 April, 2006 submitted with the Securities and Exchange
Commission (the “SEC”) on 13" April, 2008, in order to establish an exemption from filing
under Section 12(g) of the Securities Exchange Act of 1934, as amended (the “1934 Act"),
pursuant to Rule 12g3-2(b) under the 1934 Act.

Further thereto, we have submitted a letter dated 09" May, 2006 to the Stock Exchanges in

- India, where our securities are listed, in terms of the exchange listing Rules and Regulations,
a copy whereof is enclosed for information and records.

Very truly yours
For Reliance Communication Ventures Limited

Gk

Hasit Shukla
Company Secretary

Encl: As above.
Copy to:  Yusuf Safdari ,
Greenberg Traurig LLP

1900 University Avenue, 5% Floor
East Palo Alto, CA 94303
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Registered Office: H Black, 1% Floar, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710.
Tel: (+91) 22-3038 6286 Fax: (+91)22-3037 6622

Ref: SE/002/May/2006-07

May 09, 2006

Shri §. Subramanian The Manager

DCS - CRD Listing Department

The Bombay Stock Exchangs Limited National Stock Exchange of india Lid.
Phiroze Jeejeebhoy Towers Exchange Plaza, C/1, Block G

Dalal Street, Fort, Bandra - Kurla Complex, Bandra (East)
Mumbai 400 001 Mumbai 400 051

Fax No.: 2272 2037/39/41/61/3121/3719 Fax No.: 2659 8237/ 38

BSE Scrip Code: 532712 NSE Symbol: RCVL

Dear Sirs,

Sub: Notice of the Court Convened Meeting and Extraordinary General Meeting of the
Equity Shareholders ' '

We enclose herewith six copies of the Notice dated 28" April 2006 issued to the Members of
the Company for the Court Convened Meeting of the Equity Shareholders of the Company at
10.30 a.m and the Notice dated 5" May 2006 issued to the Members of the Company for the
Extraordinary General Meeting of the Equity Shareholders of the Company at 12.00 noon or
soon after the conclusion of the Court Convened Meeting of the Equity Shareholders of the
Company whichever is later, on Saturday, the Sfd June, 2008 at Shri Bhaidas Maganial
Sabhagriha, U-1, Juhu Development Scheme, Vile Parle (West), Mumbai 400 56, to
transact the businass set out in the notices. , :

Kindly inform your members accordingly.

Yours faithfully
For Reliance Communication Ventures Limited
e

| / .

N U/
P
- /""
Hasit-Siikla

oty
Company Secretary

Encl: As above.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORIGINAL JURISDICTION
COMPANY APPLICATION NO. 584 OF 2006

In the matter of Scheme of Amalgamation and Arrangement under Sections
391 to 394 of the Companies Act, 1956

~ AND

In the matter of Scheme of Amalgamation and Arrangement of
Reliance Infocomm Limited and Reliance Communications Infrastructure
Limited and Reliance Communications Solutions Private Limited and Reliance
Software Solutions Private Limited and Reliance Communications Technologies
Limited and Ambani Enterprises Private Limited and Reliance Business
Management Private Limited and Formax Commercial Private Limited and
Panther Consultants Private Limited with Reliance Communication Ventures
Limited and their respective shareholders and creditors

RELIANCE COMMUNICATION VENTURES LIMITED, a_Company incorporated under
the Companies Act, 1956 and having its registered office at 'H' Block, 1st Floor, Dhirubhai ... Applicant Company
Ambani Knowledge City, Navi Mumbai 400 710. '

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF
RELIANCE COMMUNICATION VENTURES LIMITED, THE APPLICANT COMPANY

To,
The Equity Shareholders of Reliance Communication Ventures Limited ('the Applicant Cornpany")

TAKE NOTICE that by an Order made on the 28th April, 2006, in the above Company Application, the Hon'ble High Court of
Judicature at Bombay directed that a meeting of the Equity Shareholders of the Applicant Company be convened and held at
Shri Bhaidas Maganial Sabhagriha, U-1 Juhu Development Scheme, Vile Parie (West), Mumbai 400 056 on Saturday, the 3rd
" June, 2006 at 10.30 a.m., for the purpose of considering and, if thought fit, approving with or without modification(s), the
scheme of Amalgamation and Arrangement between Reliance infocomm Limited and Reliance Communications Infrastructure
Limited and Reliance Communications Solutions Private Limited and Reliance Software Solutions Private Limited and Reliance
Communications Technologies Limited and Ambani Enterprises Private Limited and Reliance Business Management Private
Limited and Formax Commercial Private Limited and Panther Consultants Private Limited with Relianee Communication
Ventures Limited, the Applicant Company and their respective shareholders and creditors (" the Scheme").

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Shareholders
of the Applicant Company will be convened and held at Shri Bhaidas Maganlal Sabhagriha, U-1 Juhu Development Scheme,
Vile Parle (West), Mumbai 400 056 on Saturday, the 3rd June, 2006 at 10.30 a.m., at.which place, day, date and time you are
requested to attend. '

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy, provrded that a proxy in the
prescribed form, duly signed by you, or your authorised representative, is deposited at the registered office of the Applicant
Company at 'H' Block 1st Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710, not Iater than 48 hours before the
said meeting.

The Hon'ble Court has appointed Shri M.H. Kania-(Former Chief Justice of Indla) and farlrng him Shn S.P. Talwar, Director to
be the Chairman of the said meetrngx g

A copy of the Scheme, the Stateme sufider Sectlon 393 of the Companies Act, 1956 Attendance Slrp and a Form of Proxy
_ are enclosed. s

8d/- -
M.H. Kania
(Former Chief Justice of India) -
S . Chairman appointed for the meeting
Dated: 28th April, 2006. :

Registered Office:
'H* Block, 1st Floor,
Dhirubhai Ambani Knowledge City,
Navi Mumbai 400 710. '

_Notes:1. All alterations made in the Form of Proxy should be initialled.

2. Only registered shareholders of the Appllcant Company may attend and vote (either in person or by proxy) at the
shareholders meeting. -

Enclosure As above




Navi Mumbai 400 710. ’

IN THE HIGH COURT OFJUDICATURE AT BOMBAY
ORIGINAL JURISDICTION
COMPANY APPLICATION NO. 584 OF 2006

In the matter of Scheme of Amalgamation and Arrangement
under Sections 391 to 394 of the Companies Act, 1956;

-AND-

In the matter of Scheme of Amalgamation and Arrangement
of Reliance Infocomm Limited and Reliance Communications

Infrastructure Limited and Reliance Communications:

Solutions Private Limited and Reliance Software Solutions
Private Limited and Reliance Communications Technologies
Limited and Ambani Enterprises Private Limited and Reliance
Business Management Private Limited and Formax
Commercial Private Limited and Panther Consultants Private
Limited with Reliance Communication Ventures Limited and
their respective shareholders and creditors.

RELIANCE COMMUNICATION \
VENTURES LIMITED a-Company

incorporated under the Companies } Applicant

Act, 1956 and having its registered Company
office at 'H' Block, 1st Floor, )

Dhirubhai Ambani Knowledge City,

EXPLANATORY STATEMENT UNDER SECTION 393 OF

THE COMPANIES ACT, 1956

1. Pursuant to the Order dated 28th April, 2006 passed by
the Hon'ble High Court of Judicature at Bombay, .in' the
Company Application referred to herein above, a meeting
of the Equity Shareholders of the Applicant Company is

. convened at Shri Bhaidas Maganlal Sabhagriha, U-1 Juhu
Develop'ment Scheme, Vile Parle (West), Mumbai 400 056
on Saturday, the 3rd June, 2006 at. 10.30 a.m., for the
purpose of considering and, if thought fit, approving with
or without modification(s), the -arrangement embodied in
the Scheme .of Amaigamation and Arrangement of

. Reliance Infocomm Limited and Reliance Communications
Infrastructure Limited and Reliance. Communications

- Solutiors Private Limited and Reliance Software Solutions
Private Limited - and Reliance Communications
Technologies Limited and Ambani Enterprises Private

. Limited and' Reliance Business Management Private

i1 Limited ‘and. Formax Commercial Private Limited and

;::Panther-Consultants Private Limited with. Reliance.

: -Communication Ventures: -Limited and-their respective
..shareholders and credrtors :

2 BACKGROUND OF THE COMPANIES

2.1, Rellance Commumcatlon Ventures lelted :
2.1.1. Reliance Communication Ventures Limited (herelnafter
referred to as "RCOVL"® or. “the Transferee Company"

 OF "tnenApplicant‘ Company" or “the. Company") was .

v

incorporated on the 15th July, 2004 under the
Companies Act, 1956 under the name "Reliance
Infrastructure Developers Private Limited". With effect
from 25th July, 2005 the Company was converted into
a public limited company. and the word "Private" was
deleted from the name of the Company. Subsequently
- the name of the Applicant Company was changed to
“Reliance Communication Ventures Limited" with effect
from 3rd August, 2005.

2.1.2.T\he Registered Office of the Applicant Company is
situated at 'H' Block, 1st Floor, Dhirubhai Ambani
Knowledge City, Navi Mumbai- 400 710.- The Share
Capital of RCOVL as on 31st March, 2006 was as

under:
Aqthorised . Amount
Rs. in Crore

200,00,00,000 Equity Shares
of Rs. 5 each ‘ 1000.00
100,00,00,000 Unclassified Shares
of Rs. 5 each 500.00
TOTAL 1500.00 |
Issued, Subscribed & Paid-up
122,31,30;422 Equity Shares of
Rs. 5.each 611.56

- TOTAL 611.56

2.1.3.. The equity shares of tne Applicant Company are listed |
on the Bombay Stock Exchange Limited and the
“National Stock Exchange of India Limited.

2.1.4. The objects of the Applicant Company are set out in
the Memorandum of Assocratlon The pnmary objects
are, inter-alia, :

a) To carry on and undertake the business of finance,
L investment, Ioan and guarantee company and to
rnvest in acquire, subscrlbe purchase hold, sell,

_ divest or otherwise deal in securities, shares, stocks,

equity linked securities, debentures, debenture stock,
_bonds, commercial papers, acknowledgements,
depoasits, notes, obligations, futures, calls, derivatives,
currencies and securities’-of_lany kind whatsoever,
whether issued or guaranteed by any person,
company, firm, body, trust, entrty government state,
dominion sovereign, ruler, comm|SS|oner public body
‘or authonty, supreme mummpal local or otherwise,

" whether in Indla or abroad -The Company will not carry

: ‘on any actrvrty as per Sectron 45 1A of RBl Act 1934.

b) rTo carry on, and undertake,the busrness of financial. .
.. services like-financial restructuring. /- reorgamzatlon
“investment counseling, portfolio, management and all
activities and facilities of every: descrrptron including




: )

22,

221,

all those capable of being provided by bankers,
stookbrokers, merchant-bankers, investment bankers,
portfolio managers, trustees, agents, advisors,
consultants, providing other financial .or related
services and to carry on the activities of hire-purchase,
leasing and to finance lease operations of all kinds,
purchasing, selling, hiring or letting on hire ail kinds

of plant and machinery and equipment and to assist -

in financing of ail and every kind and description of
hire- purchase or deferred payment or simitar
transactions and to subsidize, finance or assist in
subsidizing or financing the sale and maintenance of
any goods, articles or commodities of all and every
kind and description upon any terms whatsoever and
to purchase or otherwise deal in all forms of movable
property including plant and machinery, equipments,
ships, aircrafts, automobiles, computers, and all

consumer, commercial, medical and industrial items -

with or without security and to lease or otherwise deal
with them including resale thereof, regardiess of
whether the property purchased and leased is new
and/er used and from India or abroad.

To carry on and undertake the business of acting as
agent of any person, public or private sector
enterprises, financial institutions, banks, central
government and state governments and to do financial

_research, design and preparation of feasibility study

reports, project reports and appraisal report in India
and abroad.

To carry on, manage, supervrse and control the
business of telecommunication, infrastructure,
telecommunication system, telecommunication
network and telecommunication. services of all kinds

" including and not limited to setting up telephone

exchange, coaxial stations, telecommunication lines
and cables of every form and description,
-transmission, emission, reception through various

. forms, maintaining and operating all types of

telecommunrcatlon service and providing data
programmes and data bases for telecommunication.
The Applicant Company is presently engaged in the
business of providing telecommunication services

through investee companies.

Rehance Infocomm Limited

Reliance lnfocomm Limited (RIC") was mcorporated
on the 31st July, 2002 under the Companies Act, 1956
under the name “Rellance Information and

. . Communications Prlvate Limited". With effect from 11th
.. November, 2002 the Company was converted into a

public limited company and the ‘word "Private" was

"deleted from the name- of the Company. Name of the
Company was changed-to "Reliance lnfocomm

* Limited" on 24th December 2002.

2.2.2. The Registered Office of RIC is situated at Reliance

House, Near Mardia Plaza, Off. C. G. Road,
Ahmedabad 380 006, Guijarat.

2.2.3. The objects of RIC are set out in the Memorandum of

a)

b)

Association. The primary objects are, inter-alia, :

To plan, establish, develop, provide, operate, manage,
maintain, deal, supply, take on lease, give on lease,
hire or let “on hire and to carry on the business of
running (whether under license or otherwise)
telecommunication infrastructure, telecommunication
systems, telecommunication networks and
telecommunication services, of all kinds, within india
as well as outside India, including but not limited
totelephony, telex, wireless, data communication,
telematic and other like forms of communication;,
transmission, emission or reception through the
agency of electricity or electromagnetism, or light, or
otherwise, of signs, signals, writing, images, sounds
or intelligence of any nature by wire, radio, optical or
other electromagnetic systems whether or not such

_ signs, signals, writing, images, sound or intelligence

have been subjected to rearrangement, computation
or other processes by any means in the course of
their transmission; emission or reception and of all
kinds. - '

To‘carry on all or any of the businesses of building,

~developing, maintaining, supplying, operating,

managing and dealing in services, facilities. and
infrastructure for communications of all kinds, within
'India as well as outside India, such as telephony, data
transmission, -information technology and video
services  and facilities which incorporate, use, or are
used in conjunction with in connection with or ancitlary
to telecommunication systems or telecommunication
apparatus and equipment and to plan, establish,
develop, provide, operate, buy, sell; deal in, take on
lease, give on lease, hire, let on hire, franchise and

" maintain all types of telecommunication services

including, ‘telephone exchanges, telegraph: offices,
coaxial stations, microwave stations, landing stations,
repeater stations; telecommunications lines, cables,

" submarine cables, sub-seacables, dark fibre, right of
- way, duct space, towers, bandwidih, or any other

‘equipment, plant, machinery connected with design,

- development; construction; maintenance and
- operation* of telecommunications services and

conveniences, within India as.well-as outside India,
which may seem _calculated dlrectly or lndlrecﬂy to
advance the interests of the Company and to
subsidise; contribute to-or. otherwise assist o take
"part in doing any of these things, and/or to-join or
partnér.with any other persoh andfor company and/
or‘vauire, takeover any other company or body
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‘value

corporate or collaborate with any organisation or
company or with any Governmental authority | in doing
any of these things.

To design, develop, install, provide, supply, deal,
franchise, take on lease, give on lease, hire, let on
hire, maintain and operate basic long distance
services, - cellular and value added
telecommunications services, including but not limited
to, providing broadband services, Wireless
Applications Protocol (WAP)services, ISP services,
internet based services, intelligent networks (IN)
services, ISDN services, 'paging'services and other
added services, global mobile
telecommunications, electronic mail services, e-
commerce transactions, globally managed data
networks, .internet data centers (IDCs), call centers,
web-stores, data telecomm networks, virtual private

" networks (VPNs), video conferencing, international

gateway networks, satellite networks, in India as wei

“as outside India, to meet the demands of the

customers, or otherwise as being appropriate from
time {p time either by way of formation of subsidiaries
or Joint Venture Partnerships with Indian or Foreign

: Partners or otherwise.

'To establish, maintain, develop, conduct procure,

buy, sell, import, .export, trade, or otherwrse deal in,
orto act as service provrders of every kind in the fields

. of engineering, technology, technical know how,

chemical, mechanical, electrical, electronics, civil,
industrial,” commercial, statistical, financial,
accountancy, medical, legal, educational, production,

' r_narketing, distribution, materials, personnel; planning,
" computers, software-and software solutions of all

‘kinds, system integration; data processing, multi--
-“media- services,
‘ entertamment media, cable televrsron servrces
.interactive television services; content for vanous

direct” to. home services,

" .uses, electronic media, Cellular Moblle Telephone

~Services (CMTS), National Long Distance Operator
Services (NLDO'), International Long Distance .
- Operations Services (ILDO),-Fixed. Teleéphone.
‘ Services (FTS) , (
. Telephone Services (BTS) with or without the use of -
_ »ereless Local Loop (WLL) Technology, VSAT
' fServrces Internet Servrce Provrsron (ISP) “Global

Cable, ‘Service Provider, Basic

Mobile Personal Communlcatrons by Satellite
(GMPCS), wnrehne and wrreless systems and other
._value added serwces mcludmg Paging ‘Services,

Radlo Pagmg Service Prowders Pubhc Mobile Radio

TrA nkrng Servrce Provider,” DTM, commumcatlon _
s "methods, terecommunrcatron basrc and cellular

telephone, volce mail, mternet electronic mail, data

: ’_ycommumcatlon servrces

mtranet internet
connectivity, mternet telephonmg, interconnect and

_ mtra-face servrces appucatnons like tele bankmg. tele-- -

e)

224,

medicine, tele-education, tele-trading, e-commerce,

e-governance, e-business and system design, kiosks,
management information systems and other types of:
management including spectrum management, social.

or other value added services like providing end to
end .integrated soiutions; netserv solutions, network
connectivity solutions, cost effective. solutions, other
allied solutions for data transfer, administrative and
effective ‘communication. '

To carry on the business, buy, sell, deal, take on lease,
give on'lease, hire, let on hire and otherwise
participate in the launching of satellites as well as the
provision of all associated services, for
communications, Geographical information Systems
(GIS) services, Global Positioning: Systems (GPS)
services, Satellite Imaging, Remote Sensing for
various apphcatrons and usage, other commiercial use,
or otherwise and to promote, seek investment, partner
participate in joint ventures and to invest in such
ventures, within India as well as outside India and for

" simitar such projects in the field of telecommunications

andtocarry onall or any of_the businesses of running,
operating, managing and supplying data-processing

‘and information systems, including videotext, view -

data and tele-text systems and systems utilising,. or
utilising in, or for the capture, storage, retrieval,
processing, a:fnversion, transmission, receipt or
presentation of messages and signals including but
not limited to, data, sounds and visual images, with
the -aid of, in conjunctron with, or in- anyway

whatsoever utilising computers. or similar equipment .

and computer programs and databases and to.carry
on the businesses of operating, managing, supplylng
and dealing in services and facilities of all kinds which
incorporate, use or are used in conjunction with, in
connection with, or ancnlary to, systems ‘of such
descriptions as aforesard or any of the apparatus and
‘equipment comprised therein.

RiCisa fuuy integrated’ telecommumcatron company
offering services that /nter alia covers the en’ure
information and commumcahon value ‘chain of

T mfrastructure services for enterpnses and consumer

apphcatlons._HIC prowdes CDMA based mobule .

services in almost whole of India. RIC also provides

- enterprise broadband services, lnternation'al‘ Long -
‘ Distance services,” and-'National ‘Long Distance .
* services. RIC. also proVides related: value added

servrces flike internet surfing, web based applications

i for entertalnment / gaming/ mformatron through’ tts

wholly owned: subsidiary Rehance Webstores lelted o
RIC also owns FLAG Telecom Group Limited, whrch

has submarine cable systems in international waters.
FLAG: prowdes services 1o about 200 global carrrer
customers and has pornts of presence in about 28

countnes e

ST




2.3.
2.3.1.

2.3.2.

2.3.3.

" systems,

Retiance Communications Infrastructure Limited

Refiance Communications Infrastructure Limited
("RCIL"Y was incorporated on the 17th July, 1997
under the Companies Act, 1956 in the name of
*Sukhkarta Fintrade Private Limited". With effect from
15th February, 1999 the name of company was
changed to "Macronet Private Limited". With effect
from 3rd November, 2000 the name of company was
changed to "Reliance Infocom Private Limited" and

the word "Private" was deleted on 4th November, 2000

consequent to change in the status of the Company.
Subsequently with effect from 7th March, 2002 the
name of the company was changed to "Reliance
Communications Infrastructure Limited". With effect
from 18th June, 2004 the registered office of the
company was transferred from the state of
Maharashtra to the state of Gujarat.

The Registered Office of RCIL. is situated at Reliance
House, Near Mardia Plaza, Off. C. G. Road,
Ahmegdabad 380 006, Gujarat.

The objects of RCIL dre set out in the Memorandum

* of Association. The primary objects are, inter-alia, :

To plan, estabilish, develop, provide, operate, manage,
maintain, deal, supply, take on lease, give on lease,
hire or let on hire and to carry on the business of
running (whether under license or. octherwise)
telecommunication infrastructure, telecommunication
telecommunication networks and
telecommunication services of all kinds, within India

as well as outside India, including but not limited to

telephony, telex, wireless, data communication,
telematic and other like forms of communication,
transmission, emission or reception through the
agency of electricity or electromagnetism or light, or

otherwise of signs, signals, writing, images, sounds

or intelligence of any nature by wire, radio, optical or

other electromagnetic systems whether or not such

signs, signals, writing, images, sound or intelligence
have been subjected to rearrangement, computation
or other processes by.any means in the course of

their transmission, emission or reception of all kinds.

To carry on all or-any of the businesses of building,
developing, maintaining, supplying, operating,

- managing and dealing in services, facilities and
infrastructure for communications of all kinds, within .

India as well as outside India, such as telephony, data
transmission, information technology and video

. servrces and facilities which rncorporate use, or are
" used] in conrunctron with in connection with or ancillary

to telecommunication systems or telecommunrcatron
apparatus and equrpment and to plan, establrsh

c)

d)

develop, provide, operate, buy, sell, deal in, take on
lease, give on lease, hire, let on hire, franchise and
maintain all types of telecommunication services
including telephone exchanges, telegraph offices,
coaxial stations, microwave stations, landing stations,
repeater stations, telecommunications lines, cables,
submarine cables, sub-sea cables, dark fibre, right of
way, duct space, towers, bandwidth or any other
equrpment plant, machrnery connected with design,

development, construction, maintenance and
operation of telecommunications services and
conveniences, withinvlndia as well as outside India,
which may seem calculated directly or indirectly to
advance the interests of the Company and to
subsidise, cohtribute to or otherwise assist or take
part in doing any of these things and/or to join or-
partner with any other person and/or company and/
or acquire,- takeover any other company or body
corporate or collaborate with any Organisation or
company or with any Governmental authority in doing
any of these things. '

To design, develop, install, provide, supply, deal,
franchise, take on lease, give on lease, hire, let on
hire, maintain and operate basic long distance
services, cellular and value added
telecommunications services, including but not limited
to providing broadband -services, Wireless
Applications Protocol (WAP)services, ISP services,
internet based services, intelligent networks (IN)
services, ISDN services, paging services and other
value added services, global mobile
telecommunications, electronic mail services, e-
commerce transactions, globally managed data
networks, internet data centers (IDCs), call centers,
web-stares, data telecom networks, virtual private
networks (VPNs), video conferencing, international
gateway networks, satellite networks, in India as well
as outside India, to meet the demands of the
customers or otherwise as being appropriate from time
1o time either by way of formation of subsidiaries or
Joint Venture Partnershrps with Indian or Forergn
Partners or otherwise. '

To establrsh, marntarn,' develop, conduct, procure,
buy, sell, import, export, trade or otherwise deal in or
to act as service providers of every kind in the fields’

of engineering, technology, technical know how,

~ chemical, mechanrcal electrrcal electronics, civil,

rndustrral commercral statistical, frnancral :
accountancy, medrcal legal, educatronal productlon

marketing, distribution, materials, personnel planning,
computers,lsoftware and software solutions of all’

kinds, system integration, data processing, multi-

media servrces drrect to home services,
entertarnment medra cable televrsron services,




‘provision of " all

interactive television services, content for various
uses, electronic media, Cellular Mobile Telephone
Services (CMTS), National Long Distance Operator
Services (NLDO ), Fixed Telephone Services (FTS) ,
Cable Service Provider, Basic Telephone Services
(BTS) with or without the use of Wireless Local Loop
(WLL) Technology, VSAT Services, Internet Service
Provider . (ISP), Global Mobile Personal
Communications by Satellite (GMPCS), wireline and
wireless systems and other value added services
including Paging Services, Radio Paging Service
Providers, Public Mobile Radio Trunking Service
Provider, DTM, communication - methods,
telecommunication, basic and cellular telephone,
voice mail, internet, electronic mail, data
communication services, intranet, internet

- connectivity, internet telephoning, interconnect and

intraface services, applications like tele-banking, tele-
medicine, tele-education, tele-trading, e-commerce,
e-governance, e-business and system design, kiosks,

management information systems and other types of .

management including spectrum management, social
or other value added services like providing end to
end integrated solutiovns', net-server solutions, network
connectivity solutions, cost effective solutions, other
allied solutions for data transfer, administrative and
effective communication.

To cérry on the business, buy, sell, deal, take on lease,
give on Ieése, hire, let on hire and otherwise
participate in the launching of satellites as well as the
associated services for
communications, Geographical Information Systems
(GIS) services, Global Positioning Systems (GPS)
services, Satellite Imaging, Remote Sensing for

* various applications and usage, other commercial use

or otherwise and to promote, seek investment, partner,
participate in joint ventures-and to invest in such

“ventures, within India as well as outside India and for

similar such projects in the field of telecommunications
and to carry on all or any of the businesses of running,
operating, managing and supplying data processing
and information systems, including videotext,
viewdata and teletext systems and systems utilising
or utilising in or for the capture, storage, retrieval,
processing, conversion, transmission, receipt or
presentation of messages and signals including but
not. limited to data, sounds and visual images, with
the aid of, in conjunction with, or in anyway
whatsoever utilising computers or similar equipment
and computer programs and databases and to carry

on the businesses of operating, managing, supplying

and dealing in services and facilities of all kinds which
incorporate, use or are used in canjunction with, in
connection with, or ancillary to systems of such
descriptions as aforesaid or'any of the apparatus and
equipment comprised therein.

f)

234,

2.4,

241,

2.4.2,

2.4.3.

To set up, operate, manage, deal in run the business
of professional television /cable TV / audio / video /
cine studios for production of entertainment shows,
sponsored programmes, advertising films, educational
films, feature films including transfer of films to video
cassettes and to produce‘?v programmes, TV. news
coverage, educational programmes, sports coverage
and computer- software for programmes connected
therewith and to import and export programmes for
TV networks and other films for exhibition and to pay
or earn royalties from TV/film/music shows.

RCIL is presently engaged in the business of
telecommunications including, in particular providing
telecommunication infrastructure services such as -
optic fibre network, internet data centre, R-Connect
(wifeless data applications platform), R-World and
other data applications. RCIL also provides certain
services to RIC viz. purchase and sale of handsets,
marketing, billing and collection.

Reliance Communications Solutions Private
Limited : . : - :
Reliance Communications Solutions Private Limited
("RCSPL") was incorporated on the 23rd August, 2000
under the Companies Act, 1956 under the name of
"Netizen Pondicherry Private Limited". Subsequently
the name of the Company was changed to "Reliance
Communications Solutions Private Limited" with effect
from 3rd September, 2002.

The Registered Office of RCSPL is situated at 'H'
Block, 1st Floor, Dhirubhai Ambani Knowledge City,

" Navi Mumbai- 400 710.

The objects of RCSPL are set out in the Memorandum
of Association. The primary objects are, inter-alia, :

To carry on the business of provid'ing all kinds of
services including management consulting, systems
development, systems integration, systems
management, process management and rendering
managemeht services, services relating to E
Governance, Community Internet Centres, internet
Kiosks, services relating to semi- government, public
utilities, services of operation & maintenance, facility
management, spectrum management, customer
relation management, knowledge management & »
strategic enterprises management, supply chain
management, BOOT, BSOT, BOLT, electronic
business, networking, é-commercé, e-business,
system design, net-telephony, information technology, -
intranet, internet services, portals, assess providers,

internet connectivity, intérnet protocols, other

communication related services, solutions and
applications ‘including application of systems and



2.4.4.

2.5.

. 25.1..

25.2.

products in the fields of business, entertainment,
education, health care, public services, engineering,
technology, technical know how, chemical,
mechanical, electrical, electronics, civil, industrial,
commercial, statistical, banking and financial,
accountancy, medical, legal, production, marketing,
distribution, materials, personne! planning,
transportation, tourism, computers, data processing,
data base creation and to do the above business on
turnkey basis or J V basis or otherwise and to provide
provisioning, commissioning and operation of
infrastructure facilities including training of manpower,
setting up, operating and maintaining schools and
training centers, required for prbviding / marketing of
the above facilities and services.

To plan, establish, develop, manufacture, produce,
trade, buy, sell, promote, use, operate, conduct,
procure, to provide all kinds of services related to

software, hardware, programmes consultancy

services, computers and data processing, being
services related to preparation and maintenance of
accounting, statistical, scientific, or mathematical,
information and reports, data processing, preparing,
collecting, storing, processing, and transmitting
information and data of every kind and description,
systems a‘nalysis and machine services for solving
or aiding industry, commerce, administration and for

scientific and research problem and providing

experience and skill to all person entities,
Government, private or public bodies over internet
and collection of all types of service charges, revenue,
rewards remuneration, income, proceeds, reéeipts,
profits, deposits for providing aforesaid services from
citiz'ens, corporate, end user, Consumers, clients,
customers and other users.

RCSPL is bresently-hoiding investments in the
company - providing
information technology services.

telecommunication and

Reliance Software Solutions Private Limited

Reliance  Software Solutions Private Limited

("RSSPL") was incorporated on the 27th July, 2000 .
under the Companies Act, 1956 under the name
"REBIZ Software Solutions Private Limited". -

Subsequentiy with effect from 26th March, 2002 the
name. of the company was changed to “Reliance
Software Solutions Private Limited".

The R'égistered'Ofﬁce of RSSPL is situated at H
Block, 1st Floor, Dhirubhai Ambani Knowledge City,
Navi Mumbai- 400 710, - o

2.5.3.

a)

254;

2.6.
2.6.1.

The objects of RSSPL are set out in the Memorandum
of Association. The primary objects are, inter-alia, :

To-design, develop, import, procure, sell, provide,
license and market in India or abroad information
technology services comsulting, manufacture,
assemble, produce, repair, procure, import, sale
supply, export: (directly, indirectly or through third
parties), render service, extend customer support or
otherwise deal in computers with computer system
both hardware and software, business recovery
services, professional consulting services, availability
services, hardware maintenance, software support,
system integration, value added network services,
managed operation, international procurement
operation, customer software training, project'
management, application software services, network
related services, site services, information kiosk
services. '

To establish, maintain, and conduct customer
software training centres, fees based education
system, programs in the field of information
technology and in connection with the use, purchase,
sale, import, export, license, distribution, design,
manufacture or rental of the machines, apparatus,
appliances, systems and merchandise and of article
required in the use thereof or used in connection
therewith, to provide consultancy services related to
the preparation and maintenance of accounting,
conducting Information and Technology audits,
statistical, scientific or management information and
feports, data processing, programming, collecting
storing, processing and transmitting the information

‘and data of every kind and to make investments and

piovide technology and technical assistance to and-
in companies and ventures related to the aforesaid
objects and to carry on the business of advisors and
consultants on all matters and problems relating to
the administration, organization, ‘financial
management, personnel, commencement or

) expanéion of industry and business (including

construction of plahts and buildings, production,
purchase, sales, marketihg, advertisement, publicity,
personnei, export and import), and of institutions,
concerns, bodies, associations (iricorporated or
Unincorpoiated), departments and services of the
Government, public or local authorities, trust, scientific
research and development centers; '

RSSPL is preséntiy engaged in holding investments
in the company providing telecommunication and
information technology services.

Reliance Communications -Tech_nologiés Limited

Reliance C_ommuni'catidns Tech'noiogies Limited



2.6.2.

2.6.3.

("RCTL") was incorporated on the 16th Aprif, 2001
under the Companies Act, 1956 under the name
"Retiance Communications Uttar Pradesh Private
Limited". With effect from 27th November, 2003 the
status of the Company was changed from Private
Limited to Public Limited Company. Subsequently with
effect from 3rd March, 2004 the name of the company
was changed to "Reliance Communications
Technologies Limited".

The Registered Office of RCTL is situated at'E' Block,
Dhirubhai Ambani Knowledge City, Navi Mumbai 400.
710.

The objects of RCTL are set out in the Memorandum |

of Association. The primary objects are, inter-alia, :

To plan, establish, develop, provide, operate, manage,
maintain, deal, supply, take on lease, give on lease,
hire or let on hire and to carry on the business of
running ( whether under license or otherwise)
telecommunication infrastructure, telecommunication

systems, telecommunication networks and

telecommunication services, of all kinds, within India
as well as outside India, including but not limited to
telephony, telex, wireless, data communication,
telematic and other like forms of communication,
transmission, emission or reception through the
agency of electricity or eléctromagnetism, or light, or
otherwise, of signs, signals, writing, images, sounds
or inteiligence of any nature by wire, radio, optical or
other electromagnetic systems whether or not such
signs, signals, Writing, images, sound or intelligence
have been subjected to rearrangement, computation

.or other processes by any means in the course of

their transmission, emission or reception’and of all
kinds and to carry on all or any of the businesses of
building, developing, maintaining, supplying,
operating, managing and dealing in services, facilities
and infrastructure for communications of all kinds,
within India as well as outside India, such as
telephony, data transmission, information technology
and video services and facilities which incorporate,
use, or are used in conjunction with in connection with

or ancillary to telecommunication systems or -

telecommunication apparatus and equipment and to
plan, establish, develop, provide, operate, buy, sell,
deal in, take on lease,'give on lease, hire; let on hire,
franchise and maintain all types of telecommunication
services including, telephone exchanges, telegraph
offices, coaxial stations, microwave stations, landing

_stations, repeater stations, telecommunications lines,
. cables, submarine cables, sub-sea cables, dark fibre,
right of way, duct space, towers, bandwidth, or any -
‘other equipment, plant, machinery connected with

design, development, construction, maintenance and

“value

operation of telecommunications services and
conveniences, within India as well as outside India,
which may seem calculated directly or indirectly to
advance the interests of the Company and to
subsidise, contribute to or otherwise assist or take
part in doing any of these things, and/or to join or
partner with any other person and/or company and/
or acquire any other company or body corporate or
collaborate with any organisation or company or with
any Governmental authority in doing any of these
things.

To design, develop, install, provide, supply, deal,
franchise, take on lease, give on lease, hire, let on
hire, maintain and operate basic long distance
services, celiular and value added
telecommunications services, including but not limited
to, providing broadband services, Wireless
Applications Protocol (WAP)services, ISP services,
internet based services, intelligent networks (IN)
services, ISDN services, paging services and other
added services, global mobile
telecommunications, electronic mail services,
e-commerce transactions, globally managed data
networks, internet data centres (IDCs), cali centers,

‘web-stores, data telecom networks, virtual private’

networks [VPNs), video conferencing, international
gateway networks, satellite networks, in India as well
as outside India, to meet the demands of the
customers, or otherwise as being appropriate from
time to time either by way of formation of subsidiaries
or Joint Venture Partnerships with indian or Foreign
Partners or dtherwise and to establish, .maintain,’
develop, conduct, procure, buy, sell, import, export,
trade, or otherwise deal in, or to act as service’
providers of every kind in the fields of engineering,
technology, technical know how, chemical,
mechanical, electrical, electronics, civil, industrial, '

-commercial, statistical, financial, accountancy, -

medical, legal, educational, production, -marketing,
distribution, materials, personnel, planning,
computers, software and software solutions of all
kinds, system integration, data processing, multi-
media services, ‘direct to ‘home services;

- entertainment media, cable television services,

interactive television services, content for various

- uses, electronic media, Cellular Mobile Telephone

Services (CMTS), National Long Distance Operator
Services (NLDO ), Fixed Telephone Services (FTS), -
Cable Service Provider, Basic Telephone Services

" (BTS) with or without the use of Wireless Local Loop

(WLL}) Technology, VSAT Services, Internet Service -
Provision (ISP), Global Mobile -Peérsonal
Communications by Satellite (GMPCS), wireline and
wireless systems and other value added services
including Paging Services, Radio Paging Service




Providers, Public Mobile Radio Trunking Service
Provider, DTM, communication methods,
telecommunication, basic and cellular telephone,
veice mail, internet, electronic mail, data
communication services, intranet, internet
connectivity, internet telephoning, interconnect and
intraface services, applications like tele-banking, tele-
medicine, tele-education, tele-trading, e-commerce,
e-governance, e-business and system design, kiosks,
management information systems and other types of
management including spectrum management, social
or other value added services like providing end to
end integrated solutions, netserv solutions, network
connectivity solutions, cost effective solutions, other
allied solutions for data transfer, administrative and
effective communication. .

To carry on the business, buy, sell, deal, take on lease,
give on lease, hire, let on hire and otherwise
participate in the launching of satellites as well as the
provision of all associated services, for
communications, Geographical Information Systems
(GISkservices, Global Positioning Systems (GPS)
services, Satellite Imaging, Remote Sensing for
various applications and usage, other commercial use,
or otherwise and to promote, seek investment, partner,
participate in joint ventures and to invest in such

- ventures, within India as well as outside India and for
_ similar such projects in the field of telecommunications

and to carry on all or any of the businesses of running,

" operating, managing and supplying data processing

and information systems, including videotext,
viewdata and teletext systems and systems utilising,
or utilising in, or for the capture, storage, retrieval,
processing, conversion, transmission, receipt or
presentation of messages and signals including but
not limited to, data, sounds and visual images, with
the aid of, in conjunction with, or in anyway

whatsoever utilising computers or similar equipment

and computer programs and databases and to carry
on the businesses of operating, managing, supplying
and dealing in services and facilities of all kinds which
incorporate, use or are used in conjunction with, in
connection with, or ancillary to, systems of such
descriptions as aforesaid or any of the apparatus and

equipment comprised therein and to set up, operate

manage, deal, in run the business of professional
television /cable TV / audio / video / ciné studios for
production of entertainment shows, sponsored
programmes, advertising films, educational films,
feature films including transfer of films to video
cassettes and to produce TV programmes, TV news
coverage; educational programmes, sports coverage
and computer software for brogrammes connected
therewith and to import and export programmes for
TV networks and other films for exhibition and to pay
or earn royalties from TV/film/music shows.

2.6.4.

- 2.7.

271

2.7.2.

2.7.3.

RCTL is presently holding investments in the company
providing telecommunication and information
technology services.

Ambani Enterprises Private Limited

Ambani Enterprises Private Limited ("AEPL") was
incorporated on the 30th December, 2004 under the
Companies Act, 1956.

The Registered Office of AEPL is situated at 3rd Floor, ,.
Reliance Energy Centre, Santa Cruz (East), Mumbai
400 055. :

The objects of AEPL are set out in the Memorandum
of Association. The primary objects are, inter-alia, :

To carry on business to own, operate, lease, install,
develop, promote, manage, maintain projects in the
infrastructure sectors and also setting up of plant,

_machinery, equipment, handling equipment, loading -

2.7.4.

2.8.

2.8.1.

2.8.2.

10

2.8.3.

equipment and any other work to support any of the
infrastructure projects either singly or jointly with
others, and either by or through agents, contractors,
sub-contractors, trustees or otherwise

AEPL is presently engaged .in providing
telecommunication and information technology
services through its investee companies.

Reliance Business Management Private Limited

Reliance Business M‘anagementbPrivate Limited
("RBM") was incorporated on the 9th May, 2005 under
the Companies. Act, 1956. '

The.Registered Office of RBM is situated at 3rd-Floor,
Reliance Energy Centre, Santa Cruz (East), Mumbai.
400 055. '

The objects of RBM are set-out in the Memorandum
of Assaciation. The primary-objects are, inter-alia, :

To carry on the business as managers/advisers on

the administration and organisation of any business
and industry and the training and utilisation of
personnel for business and industry, and to carry on
all or any of the businesses of. industrial, business
and personnel managers, and to advise on the
extending, -developing and improving of all types of
businesses or industries and all systems or processes
relatihg to the production, s'torag'e, distribution,
marketing and sale of goods"or the rendering of

services relating to manage business and industry

2.8.4.

any where in India or abroad.

RBM is presently ‘engaged -in providing
telecommunication and information services through
it's investee companies. ‘




2.9.

2.9.1.

2.9.2.

2.9.3.

Formax Commercial Private Limited

Formax Commercial Private Limited ("Formax") was
incorporated on the 30th March, 2000 under the
Companies Act, 1956 under the name "Formax
Trading Private Limited". Subsequently with effect
from 14th November, 2000 the name of the company
was changed to "Formax Commercial Private
Limited". '

.The Registered Office of Formax is situated at 'H'

Block, 1st Floor, Dhirubhai Ambani Knowledge City,
Navi Mumbai 400 710.

The objects of Formax are set cut in the Memorandum
of Association. The primary objects are, inter-alia, :

"~ To carry on the trading business as merchants,

traders, buyers, sellers, importers, exporters, dealers,
and to import, export, buy, sell, or otherwise trade

and deal in commodities, including purchase, crop,’

minerals, raw materials, semi and manufactured
products, goods, plant, machinery of all kinds, tools,
equipment, Computer hardware, software, books,
stationery drawings, equipments, advertising and
campaign materials. photography and filming
materials, precious and semi-precious, metals, Gems,
diamonds and jewelry of all kinds, fabrics, garments,
apparel goods beverages, canned provisions, cotton,
jute, yarn, wool, silk, handloom, textiles, linen, cottage
industries ware, cotton waste, tea, minerals and ores,
ferrous and non- ferrous metals, pipes fittings, pumps,
valve plates, structures, and such other engineering
goods, coffee, tobacco, spices, shoes and leather
ware, timber, automobiles, diesel engines, pumps
agricultural implement, electrical motors,
transformers, switchgears and accessories, building
hardware, furniture, electrical appliances, and typ'e
of computer, accounting machines, photo-copy
machines, teleprinter, studio equipments, paper and
paper products; machinery and machine tools, dyes,
chemicals and petro-chemicals paints, varnishes,
colors glassware, pottery, tableware, cement and

. building materials, scientific instruments, bicycle,

2.9.4.

2.10.
2.10.1.

2.10.2.

spare parts, synthetic products, handicrafts, rubber,
tyres, cords '

Formax is the holding company of Campion Properties

Limited, a company which holds immovable property

in New Dethi.
Panther Consultants Privete Limited .

Panther Consultants Private lelted ("PCPL") was
|ncorporated on the 21st September 2005 under the
Companies Act, 1956.

The Registered Office of PCPL is situated at 3rd Floor,
Reliance Energy Centre, Santa Cruz (East) Mumbai
400 055

2.10.3.

a)

The objects of PCPL are set out in the Memorandum
of Association. The primary objects are, inter-alia, :

To carry on the business or vocation of acting as
advisers and consultants in India or abroad, on all
matters relating to engineering, technology, technical
know how, execution of tirnkey projects, chemicals,
process know how, mechanical, electrical, eiectronics,
power, energy, petrochemicals, refined oil, extracting
by-products, pipes and pipelines for the transportation
of gas, petrol and other petroleum products, energy,
oil and gas sector, industrial sector, commercial
sector, statistics, civil, administration, finance,
factoring, accountahoy, medical fields, legal ,
education, and organisation management, taxation,
administration, secretarial, accounting, information
systems, market research, operations research,
financial and project engineering studies, techniques
of production, procurement, administration,
recruitment, in order to obtain optimum use of the
factors of production, commencement or expansion
of industry, purchasing techniques and business
(including construction of plants and buildings),

" production, purchases, sales, materials and cost

control, marketing, distribution, advertisement,
publicity, personnel, labour, planning, computers, data

~ processing, multi-media services, direct to-home

services, entertainment media, electronic media,
exports and imports to and for any concerns, bodies,
associations (incorporated or unincorpdrated)
departments and services of the Government, public
or local authorities, trusts, scientific research and
Development Centers, and to be appointed as
technical, financial, legal, economic, public relation,
sales promotion, industrial administration, civil
consultants, provide training in consultancy and any
other consultancy services including consultancy
services for the projects sponsored by international
organisations, Government of India or Government

- of any other country, as the Company may from tlme

to time deem fit.

To carry on and provide consultancy services in the ’

. areas of computer management and engineering

ceyer_ing computerized information systems, feasibility

studies, system design and development, computer

based management information system, on line real '
time systems, process control, data base design,

industrial engineering applications and all other
- related areas of computer technology and to act as -
~advisers in management,

personal/corporate .
investment, direct and indirect tax, finance portfolio .
managers, to perform all activities relating to share

. transfer, share registratien,and other-secretarial work.

2.10.4.
‘ “telecommunication and information services through -

PCPL “is . presently eng‘a'ged ‘in providing

it's investee companies.




RIC, RCSPL, RSSPL, RCTL, AEPL, RBM, Formax
and PCPL are hereinafter collectively referred to as
the Transferor Companies. The other definitions
contained in the Scheme will apply to this Explanatory
Statement also.

A copy of the Scheme setting out the terms and

“conditions of the amalgamation and arrangement

between RIC, RCIL, RCSPL, RSSPL, RCTL, AEPL,
RBM, Formax, PCPL with RCOVL and their respective

shareholders and creditors, which has been approved

by the Board of Directors of RCOVL at its meeting
held on March 12, 2006, forms part of this Explanatory
Statement.

The share capital structure of all the companies is
set aut in Clause 2 of the Scheme.

The equity shareholding pattern of all the Companies
is annexed hereto and marked as Annexure A.

The details of Directors and the Manager of respective

companies along with their shareholding in the’

companies forming a part of the Scheme is annexed
hereto and marked as Annexure B

BACKGROUND TO THE AMALGAMATION

RCOVL, part of the Reliance - Ahil Dhirubhai Ambani
Group (‘the Group') is vested with the

Industries Limited (“RIL") pursuant to the Scheme of
Arrangement under Sections 391 to 394 of the
Companies Act, 1956 approved by the High Court of
Judicature at Bombay vide order dated 9th December,
2005 and effective from 21st December, 2005.

RCOVL is also vested with the telecommunications .
_ undertaking, constituting inter-alia investments in the

following operating companies viz. 319,25,85,350

equity shares of Re. 1 each, of RIC constituting
. 45.34% of its paid-up capital; 90,00,00,000 equity’

shares of Re.1 each of RCIL, constituting 45.00% of
its paid-up capital; 70,95,130 equity shares of Rs. 10
each of Reliance Telecom Limited ("RTL") constituting
35.60% of its paid-up equity capital and 4,50,00,000
Preference shares of Rs. 10 each of RTL constituting
100% of its paid-up preference share capital.

RATIONALE OF THE AMALGAMATION

Presently, RCOVL holds less than 50% equity

shareholding in the operating companies' viz. RIC,
RCIL and ‘RTL. The ownership interests in these
companies do not provide RCOVL with ability to
controf all actlons that require shareholder's approval
on account of substantial shareholdmg being

controlled by AEPL, RBM and PCPL. The current -

structure of holding / ownership of Infocomm
Companies {i.e. RIC, RCIL, RTL, Formax, and
Reliance Infocomm Infrastructure Pvt. Ltd. (RIIPL)}

Telecommunication Undertaking of Reliance -
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9.2.

is inter-focked / complex. The Scheme is expected to
rationalize and simplify the structure of holding /
ownership of Infocomm companies so that there would
be an alignment of interests of all shareholders in a
single listed entity viz. RCOVL. The Scheme is iikely
to create synergies by consdlidating ownership and
will result in achiev'ing a simple and transparent
ownership structure of all facets of
telecommunications business. i will also eliminate
areas of potential conflict of interest and ease
considerably related party transactions.

The Reéulting Company will be able to leverage on -
large asset base, reserves and cash flows to enhance
the shareholder value. The Scheme is likely to
increase the financial strength and flexibility of the

" Resulting Company and enhance its capabilities to

face competition in the market place more effectively.
The Resulting Company will benefit from improved
organizational capability, arising from the combination
of people who have the diverse skills, talent and vast
experience to compete successfully in an increasingly
competitive industry. The Resulting Company will be
better positioned to retain the talent pool and will also
benefit from the proven leadership and management
ability of the Infocomm companies in all facets of the

. telecommunlcahon business.

9.3.

The amalgamatlon will secure for the Resulting

Company, competitive advantage for meeting future

growth opportunities, provide greater cost savings and
economics and thereby significantly enhancing its
earnings potential. The Scheme will help to achieve
better and more efficient and economical control and

- conduct of companies.

9.4,

The Scheme does not entail any cash outgo to the
Resulting Company as the Scheme envisages
issuance of its shares in lieu of acquisition of balance
controlling interests in the Infocomm companies.

‘An integrated and synergistic appbroach will be

essential to function more effectively in a competitive
environment. Therefore the Board of Directors of
Transferor Companies and Transferée Company

* believed that the amalgamation and arrangement

10.
10.1.

“10.1.1.

more fully set out in the Scheme are desirable.
SALIENT FEATURES OF THE SCHEME
The Scheme envnsages the followmg -

Cancellation of fully paid-up Equny Shares and
Preference Share capital of RIC heid by RCIL and

- consequent reduction of capital of RIC with effect from
" 1st January, 2006, S

10.1.2,

Amalgariation of AEPL, RBM, Formax, RCSPL, RCTL
and RSSPL with RCOVL with effect from 1st January,
2008; : _
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10.1.3.

10.1.4.

Amalgamation of PCPL with RCOVL with effect from

1st March, 2006;
Amalgamation of RIC with RCOVL with effect from

- 31st March, 2006;

10.1.5.

10.1.6.

10.1.7.

10.2.

10.2.1.

Demerger of the '‘Network Division’ of RCIL into
RCOVL with effect from 31st March, 2006;

Re-organisation of Capital and Accounting Treatment

in the books of RCOVL and recasting of the Balance -

Sheet of each of RIC and RCIL;

Reduction of Securities Premjum account appearing
in the books of RCIL by adjusting it against the amount
of the debit balance in Profit and Loss Account and
book value of Investments in shares of RIC.

The salient features of the Scheme are as fqllows:—

With effect from respective Appointed Date as
provided in the Scheme, RIC shall be deemed to
have cancelled part of its Issued, Subscribed and Fully
Paid-Up Equity Share Capital to the extent of
+01,34,63,800 Equity Shares of Re. 1 each fully
paid-up, representing 14.39% of the Equity Share
Capital of RIC, being the shares held as on the date

~ of cancellation by RCIL.

10.2.2.

10.2.3.

“1024

With effect from respective Appointed Date as
provided in the Scheme RIC shall, be deemed to have
cancelled, its Issued, Subscribed and Fully Paid-Up
Preference Share Capital to the extent of
30,00,00,000 9% Cumulative Redeemabile
Preference Shares of Re. 1 each fully paid-up, held
as on the date of canceliation by RCIL.

With effect from the respective' Appointed Dates the
entire Undertaking of each of RIC, AEPL, RBM,

Formax, RCSPL, RCTL, RSSPL and PCPL shall be -

transferred and vested in RCOVL so as to become
the undertakings, estates, as'sets, properties,
liabilities, obligations, rights, title and interest of
RCOVL. ‘

With effect from the respective Appointed Dates all

~ debts, liabilities, duties and obligations of whatsoever

110.25.

10.2.6.

nature of RIC, AEPL, RBM, Formax, RCSPL, RCTL,
RSSPL and PCPL shali be transferred to and vest in
and be assumed by RCOVL so as to become the
debts, liabilities, duties and obligations of RCOVL.

RIC, AEPL, RBM, Formax, RCSPL, RCTL, RSSPL
and PCPL shall be dissolved without being wound
up, o : _

With effect ffom the ‘Appointed >Date, ‘fhe Network
Division of RCIL shall be transferred to and vested in

" RCOVL so as to become the properties of RCOVL.

- Consequently the IRC Agreement (a‘s'dejfine'd in the

Scheme) shall be deemed to be terminated.

10.2.7.

10.2.8.

10.2.9.

Upon the coming. into effect of this Scheme the
Transferee Company shall ailot:

(a) 55,63,29,165 Equity Shares of the face value of
Rs. 5 /- (Rupees Five only) each to the equity share
holders of AEPL; and

(b) 26,51,55,403 Equity Shares of the face value of
Rs. 5 /- (Rupees Five only) each to the equity share
holders of PCPL.

The Scheme provides that an amount as may be
determined by the Board of Directors of RCOVL but
not exceeding Rs. 3,000 crores, shall be credited to
and held as Provision for Business Restructuring to
meet the related costs, expenses and losses;

The Scheme provides that the Financial Accounts of
RIC and RCIL for the year ended 31st March, 2005,
shall be deemed to he recast as if the expenses, write-
offs and provisions, recorded in the accounts of RIC
and RCIL on or after 31st March, 2005 and identified
by the Board of Directors of RIC or RCIL (asthe case
may be) as relatable to the year ended 31st March,.
2005 had actually been debited, written off or provided
in the Accounts of the Financial Year ended 31st
March, 2605, provided that the aggregate of such
expenses, write-offs and provisions shall not exceed

Rs. 2,400 crores in case of RIC and Rs. 2,100 crores

in the case of RCIL. -

10.2.10. All the employees of the Transferor Comp'anies and

RCIL, in refation to the Network Division, in service
on the Effective Date shali become the employees of
‘the Transferee Company

C10.2.11. As regards the costs, the Scheme provides that all

- 13

11.

12

costs, charges taxes including duties and levies and
all other expénses incurred in connection with
implementation of this scheme shall be borne by
RCOVL...

The features set out above being only the salient v
features of the Scheme; the members are

‘requested to read the entire text of the Scheme to

get fully acquainted with the provisions thereof.

The righte_ and'-inter‘eets of the members and-the
creditors of the Applicant'Company, RCIL and the
Transferor companies will not be prejudicially affected
by the Scheme: The Applicant Company will be able . -
to meet and pay its debts as and when they arise.

| The Scheme of Amalgamatlon and Arrangement was

- approved by the Board of Directors of the Appllcant
: Company on 12th Ma.ch 2006




13.

14.

15,

16.

17.

18.

No investigation proceedings have been instituted or

. are pending in relation to the Applicant Company

under Sections 235 to 250A of the Act.

On the Scheme of Amalgamation and Arrangement
being approved as per the requirements of Section
391 of the Act, the Applicant Company, RCIL and the
Transferor Cornpan.ies will seek the sanction of the
Hon'ble High Court of Judicature at Bombay and the
Hon'ble High Court of Guj'arat at Ahmedabad, as may
be applicable.

The Appiicant Company is not a subsidiary of RCIL
or any Transferor company in any manner whatsoever
as provided in Section 4 of the Companies Act, 1956.

The Financial position of the Applicant Company will
not be'adversely affected by the Scheme. The
financial position of Appiicant Company wilt continue
to-rem_:a.in strong and it will be able to meet and pay

_its debts as and when they arise.

The Applicant Company has received no objection
fetters from all the Stock Exchange's where the
Applicant Company is listed. '

The Scheme provides that in the event of the Scheme
failing to take effect within 12 months of the first filing
with the High Court of Judicature at Bombay or the
High Court of Gujarat at Ahmedabad, whichever is
later,-or by such later date as may be agreed by the

respective Boards of Directors of the Transferor

Companies, RCIL and the Transferee Company, the
Scheme shalf become null and void and in that event

no rights and liabilities whatsoever shall accrue fo or -

be incurred inter se by the parties or thexr shareholders -

"or creditors or employees or any other person.. In such

case each Company ‘shall bear its own costs - or as
may be mutuatly agreed.

The Directqrs and Managers of the Applicant

. Company, RCIL and the Transferor Companies may
" be deemed to be concerned and/or interested in the

Scheme only to the extent of their shareholdmg m
the Companies, or to the extent the sald dlrectors are

' ‘common directors in the Companies, or to the extent_
the said directors are the partners, directors, n"kembers :
"of the companies, firms, association of persohs,

21.

bodies corporate and/or benefi iciary of trust that hold. -

shares in any of the Companies.
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19.

20.

,a)

The post amalgamation shareholding pattern of the
Applicant Company would be as under:

SN Description Post-merger shareholding
N Equity )
“TShares (Crores) %

A | Promoters .

1. | - Promoters 128.96 .63.07
- Persons acting in concert 1.65 0.81
Sub-total (A) 130.61 63.88

B | Banks / Mutual Funds/

Financial Institutions/
Government holdings

1. | Banks and Mutual funds 2,62 1.28

2. Financial Institutions 7.81 3.82]°

3. | Central / State Government 0.1 Ot(.)S
Sub-total (B) 10.54 5.15

C | Foreign and non- resndent

"~ | hoiding

1. [ Flls 29.13 14725

2. | Bank of New York as.
depository for GDRs 6.37 3.12

3. | Other non-reeident holdings 1.30 0.63]
Sub-total ((;)_ 36.80 18.00

D | Others .

1. .| Private Corporate Bodies 6.67 3.26

2. | indian Public 19.84 9.71
Sub-total (D) 26.51 12.97
Grand Total (A +B + C + D) 204.46 100.00

The post amalgamation capital structure of the
Applicant Company Wl” be as under:

Particulars Rs. in Crores
Authorised

300,00,00,000 Equity Shares of Rs. 5 each 1,500.06 )
TOTAL ‘ 1,500.00]
Issued. Subscribed & Paid-up .
2,04,46,14,990 Equity Shares of

Rs. 5 each fully paid-up 1,022.31
TOTAL 11,022.31

;Irtspection of the following documents may be had at v
-the Registered Office of the Applicant Company upto

one.day prior to the date of the meeting between 11.00

.a.m.-and 4.00 p.m. on all working days (except :
_Saturday):

Certified copy of the Order dated 28th April, 2006 of

the High Court of Judicature at Bombay, passed.in

- Company Application’ No. 584 of 20086, directing the




b

convening of the meeting of the Equity Shareholders
of the. Applicant Company.

Scheme of Amalgamation and Arrangement.

¢) Memorandum and Articles of Assoéciation of the

Applicant Company, RCIL and the Transferor
Companies.

1956. A copy of the Scheme and Explanatory
Statement may be obtained from the Registered Office
of the Applicant Company and / or at the office of the
Advocates for the Applicant Company, M/s. Rajesh
Shah & Co, 16, Orientai Building, 30, Nagindas Master
Road, Flora Fountain, Mumbai - 400 001 and M/s.
Mulla & Mulla & Craigie Blunt & Caroe, Muila House,
51, Mahatama Gandhi Road, Fort, Mumbai - 400 001.
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d) Latest Audited accounts of the Companies where
available and latest unaudited accounts of companies Sdy-
whose audited accounts are not available. M.H. Kania

e) No objection letters to the Scheme received from ) (Former thef Justice of InQia)
Bombay Stock Exchange Limited and National Stock Chairman appointed for the meeting
Exchange of India Limited. '

) o o Dated : 28th April, 2006.

f) Exzhjclge Ratio Report of KEMG Ir?d|.a Private Limited Registered Office:

an Morgan Stanley Private Limited. ‘H' Block, 1st Floor,
This statement may be treated as an Explanatory ~ Dhirubhai Ambani Knowledge City,
Statement under Section 393.of the Companies Act, Navi Mumbai 400 710.
ANNEXURE A

The pr.e amalgamatipn shareholding pattern of 3. The pre amalgamation shareholding pattern of
AEPL is as under . Formax is as under

EC!U_“Y Shareholding Equity Shareholding
Category (ln Lakhs) % Category (in Lakhs) %

A Promoters holding 10.00 100 Promoters holding 0.10 100
Non-promoters holding - - Non-promoters holding ’ y -
Grand Total 10.00 100 Grand Total o0 100
The pre a’malgamatioh shareholding pattern of 4. The pre amalgamation shareholding pgttern of
RBM is as under } PCPL is as under

Equity Shareholding . Equity Shareholding
Category * (in Lakhs) % Category ~ (in Lakhs) . %

A Promoters holding 10.00 100 Promoters holding 0.10 100
Non-promoters holding - - Non-promoters holding . - - - )
Grand Total 10.00 100 Grand Total 0.10 100




5. The pre amalgamation shareholding
pattern of RIC is as under
Equity Shareholding
» Category (in Crores) %
A Promoters holding 704.10 100
B Non-promoting holding - -
Grand Total 1 704.10 100
6. The pre amalgamation shareholding pattern
of RCIL is as under
) Equity Shareholding
Category (in Crores) %
A Promoters holding 200.00 100
Non-promoters holding - -
Grand Total 200.00 100
7. The pre amalgamation shareholding pattern of
RCSPL is as under
Equity Shareholding -
Category (in Lakhs) %
A Promoters holding _ 2.50 100
Non-promoters holding -
Grand Total 2.50 100
8. The pre amalgamation shareholding pattern of
RSSPL is as under
N Equity Shareholding
Category (in Lakhs) %
A Promoters holding .2.50 - 100
Non-promoters holding . - -
Grand Total 2.50 100
9. . The pre amalgamation shareholding pattern of
RCTL is as under ’
’ Equity Shareholding
Category (in Lakhs) %
A - Promoters holding 250 © - 100
Non-promoters holding s -
-Grand Total 2.50 100
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The pre amalgamation shareholding pattern of

10.
RCOVL is as under
Sr.No. Description Pre-merger shareholding
No. of Equity Shares %
- {in Crores)
A Promoters )
- Promoters 46.81 38.27
- Persons acting
in concert 1.65 1.35
Sub-total (A) 48.46 39.62
B Banks / Mutual Funds/
Financial Institutions/
Government holdings
1. Banks and Mutual funds 2.62 2.14
2, Financial Institutions 7.81 ©6.39
3. Central / State
Government 0.11 0.09
Sub-total (B) 10.54 8.62
c Foreign and Non-Resident holding ,
1. Flls 29.13 23.82
2. Bank of New York as
depository forﬁGDRs 6.37 5.21
3. Other Non-Resident .
holdings 1.30 1.08
Sub-total (C) - 36.80 30.09
D Others
1. Private Corporate Bodies 6.67 5.45
2. indian Public 19.85 16.22
Sub-total (D) ~ 26.52 21.67
Grand Total (A +B + C + D) 122.32  100.00




ANNEXURE B

The background of the Board of Directors of the Applicant Company and the extent of sharehoiding (singly or
jointly) of the Directors and Manager of the Applicant Company in the Applicant Company, RCIL and Transferor
Companies as on April 28, 2006 is as under:

Sr, Name of the Designation Age No. of shares No. of
No. Director of the (Years) held in the shares held
Applicant Applicant in Transferor
Company Company companies /
RCIL
1 Shri Anil Dhirubhai Ambani Chairinan 46 18,59,271 AEPL -1
= ’ “RBM - 1
2 .| Prof. J. Ramachandran Director 49 482 NIL
3 Shri S. P. Talwar Director 65 NIL NIL
4 Shri Hasit Shukla Manager 44 9 NiL
2 The background of the Board of Directors of RIC and their extent-of shareholding of the Directors and Manager in
all the companies forming a part of the Scheme including the Applicant Company is as under:
Sr. Name of Designation - - Age No. of shares ~ No.of
No | = Director (Years) held in the shares held
Applicant in Transferor
Company companies /
RCIL
1 | Shri Anil Dhirubhai Ambani Chairman 46 — 18,59,271 AEPL -1
RBM - 1
2 Prof. J. Ramachandran Director 49 482. NIL
3 | Shri Gautam Doshi Director 53 43 NIL
4 Shri Anil C. Shah Manager 43 2 NIL
3.  The background of the Board of Directors of RCIL and their extent of shareholding of the Directors and Manager in -
~ all the companies forming a part of the Scheme including the Applicant Company is as under: ‘
Sr.. _ Name of Designation Age No. of shares No. of
No Director (Years) held in the shares held
Applicant in Transferor
" Company companies /
: RCIL
1 - | Shri Anil Dhirubhai Ambani - | Chairman - 46 ' 18,59,271 AEPL - 1
RBM - 1
2 Prof. J. Ramachandran’ .Director ‘ 49 482 NIL
3 Shri Gautam Doshi _ Director 53 43 NIL
4 | shri Tulsi S. Dadlani Manager 48 NIL NIL
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8.  The background of the Board of Directors of RBM and their extent of shareholding in all the companies forming a
part of the Scheme including the Applicant Company is as under: '
Sr. Name of Designation Age No. of shares No. of shares
No Director (Years) held in the held in
Applicant— Transferor
Company companies
RCIL
1 Shri Anil Dhirubhai Ambani Chairman 46 18,59,271 AEPL - 1
RBM - 1
2 Smt. T. A. Ambani Director 46 16,50,832 NIL
3 . | Shri Hasit Shukla Director 43 9 NiL
9. The background of the Board of Directors of Formax and their extent of shareholding in all the companies forming a
part of the Scheme including the Applicant Company is as under: ' '
Sr. Name of Designation Age No. of shares . No. of shares
No Director (Years) held in the held in
‘ ' Applicant Transferor
Company companies /
RCIL
1 Shri Surendra Pipara Director 41 228 NIL
2 Shri Samir Raval Director 41 NIL NIL
- 10.  The background of the Board of Directors of PCPL and their extent of shareholding in all the companies forming a
part of the Scheme inciuding the Applicant Company is as under: -
Sr. Name of Designation Age No. of shares No. of shares "
No. Director ’ (Years) heid in the held in
: . Applicant . Transferor
Company - companies /
RCIL
1 | Smt. K. D. Ambani Director 71 36,65,227 NIL
2 Stri Anil Dhirubhai Ambani | Director 46 18,59,271 AEPL - 1

RBM - 1
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SCHEME OF AMALGAMATION AND ARRANGEMENT
INDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
BETWEEN
RELIANCE INFOCOMM LIMITED
AND
RELIANCE COMMUNICATIONS INFRASTRUCTURE LIMITED

' AND
RELJANCE COMMUNICATIONS SOLUTIONS PRIVATE LIMITED
AND
RELIANCE SOFTWARE SOLUTIONS PRIVATE LIMITED .
A AND
RELIA:NCE COMMUNICATIONS TECHNOLOG!ESFLEMITED
AND
AMBANI ENTERPRISES PRIVATE LIMITED .
' AND
RELIANCE BUSINESS MANAGEMENT PRIVATE LIMITED
AND
FORMAX COMMERCIAL PRIVATE LIMITED
AND
PANTHER CONSULTANTS. PRIVATE LIMITED
WITH
‘FIELIANCE COMMUNICATION VENTUR_ES LIMITED
| ~ AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
-PREAMBLE
(A) Description of Companies:
1.~ Reliance Communication Ventures Limited ("RCQOVL") is
.-vested with the Telecommunication Undertaking of
. Reliance Industries Limited ("RIL") pursuant to the
.. Scheme of Arrangement under Sections 391 to 394 of
the Compames Act, 1956 approved by the-High Court of
: Judicature at Bombay on December 9, 2005 and effective
. from December 21, 2005. RCOVL is also vested with inter-
~ alia investments in the following operating companies viz.
319,25,85,350 equity shares of Re. 1 each, of Reliance
. Infocomm Limited ("RIC") constituting 45.34% of its paid-
L up capital; 90,00,00,000 equity shares of Re.1 each of
.. Reliance Communications Infrastructure Limited ("RCIL"),
. constituting 45.00% of its paid-up capital; 70,95,130 equity
.--shares of Rs. 10 each of Rellance Telecom Limited
: v(‘f'RTL")' constituting 35.60% of its paid-up equity capital
- and 4,50,00,000 Preference shares of Rs. 10 each of RTL
- . constituting 100% of its paid-up preference share capital,
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2. RIC is a fully integrated telecom company offering
services that inter-alia covers the entire information and
communication value chain of infrastructure, services for.
enterprises, and consumer applications. RIC offers the
entire gamut of telecommunication services in wireless
and wireline including voice, broadband, value added
services, and international and domestic long distance
services. RIC operates the said business directly and
through various subsidiaries. Flag Telecom Group
Limited, a wholly owned subsidiary of RIC, provides an
international Gateway for carrying traffic of all Telecom
service providers to various locations worldwide.

3. RCIL holds IP-! regi_'stration for . providing
telecommunication infrastructure services such as dark
fiber to other telecom service providers in the country. it
also holds a Category A-ISP license and also provides
internet data centre service to the customers. RCIL has
built an entire optic fibre network crisscrossing the country
for a distance of approx. 80,000 kms. RCIL has executed
an Indefeasible Right to Connectivity Agreement dated
30th April 2003 ("IRC Agreement") entered into between
RCIL & RIC for providing part capacity in the optic fibre
network to RIC. RCIL also holds 101,34,63,800 equity
shares of Re. 1 each; of RIC constituting 14.39% of its
paid-up capital. RCIL also holds 220,50,00,000 equity
shares of Re. 1 each, of RIC constituting 31.32% of its
paid-up capital through Reliance Communications
Technologies Limited ("RCTL"), an affiliate company.
RCIL holds 20% of the equity share capital of Reliance
Communication Solutions Private Limited ("RCSPL"),
Reliance Software Solutions Private Limited ("RSSPL")
and RCTL. Besides ahove investments, RCIL holds
30,00,00,000, 9% Cumulative Redeemable Preference
Shares of Re. 1 each inRIC.

RCSPL holds. 40% of the equity share caprtal in each of
FISSPL and RCTL.

5. RSSPL holds 40% of the'equityshare capital in each of
RCSPL and RCTL. '

6. RCTL holds 40% of the equity share capital of RSSPL
and RCSPL.-RCTL also holds 220,50,00,000 equity
shares of Re. 1 each, of FHC constrtutmg 31 32% of its
paid-up capital.

Ambani Enterprises Private Limited ("AEPL") holds

37,80,00,004 equity shares of Re. 1 each, of RIC

constituting 5:37% of its paid-up capital, 66,00,00,000 -
equity shares of Re. 1 each, of RCIL constituting 33% of
its paid-up capital and 10,00,000 e‘duity shares of Rs. 10

each, of Reliance Business Management Private Limited

(“RBM") constituting 100% of its paid-up capital.




8. RBM holds, directly and through its wholly owned-

subsidiary viz. Reliance Infocomm infrastructure Private
Limited ("RIIPL"), 1,28,34,870 equity shares (64.40%) of
RTL. RTL provides services in seven telecom circles in
eastern and central India. RBM also holds 50,00,000
equity shares (100%) of RIPL and 10,000 equity shares
(100%) " of Formax Commercial Private Limited
("Formax"}). RIIPL owns Dhirubhai Ambani Knowledge
City ("DAKC")  property in  which entire
telecommunications operations are headquartered. DAKC
is a fully integrated IT Park developed on a 134 acre plot
with a built up area of about 23 lakh sqg. ft. RIIPL also
owns property with a built up area of 4 lakh sq. ft. at
Millennium Business Park, at TTC Industrial Area, Thane-
Belapur Road, Navi Mumbai: Formax holds commercial
property at Maharaja Ranjeet Singhji Road, New Delhi.

This property is intended to be used for telecornmunication

businesses.

Panther Consultants Private Limited ("PCPL"} holds

' 25,19;99,996 equity shares of Re. 1 each, of RIC

constituting 3.58% of its paid-up capital, and 44,00,00,000
equity shares of Re. 1 each, of RCIil. constituting 22% of
its paid-up capital

(B) Rationale of Scheme of Amaigamation and

Arrangement;

Presently, RCOVL holds less than 50% equity
shareholding in the operating companies viz. RIC, RCIL
and RTL. The ownership interests in these company's do
not provide RCOVL with ability to control ali actions that
require shareholder's approval on account of substantial

shareholding being controlled by AEPL, RBM and PCPL.

The current structure of holding / ownership of infocomm

Companies (i.e. RIC, RCIL, RTL, RIPL, and Formax) is.

inter-locked / complex. The Scheme is proposed io
rationalize and simplify the structure of hoiding /
ownership of Infocomm companies so that there would
be an alignment of interests of all shareholders in a single
listed entity viz. RCOVL. This will also create synergies
by consolidating ownership and will result in achieving a
simple and transparent ownership structure of all facets
of telecommunications business. it wili aiso eliminate

areas of potential conflict of interest 'andAeasev

considérably related party transactions.

. ThevResultihg Company will have the abilify to leverage

on.its large asset base, reserves, cash flows; and vast
pool of intellectual capital to enhance shareholder value.

. The Scheme will also result in increasing financial strength

and ﬂéxibility of the Resulting Company and enhance its

capabilities to face competition in the market place more -

effectwely
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Upon merger, RCOVL will benefit from unique competitive
advantage for meeting future growth opportunities, also
provide greater cost savings and economics which will
significantly enhance its earnings potential. The Scheme
will enable better and more-efficient and economical
control and conduct of companies.

Further, there will be no cash outgo to RCOVL as the
Scheme envisages issuance of its shares in lieu of
acquisition of balance controlling interests in the said
Infocomm companies. ‘

(C) Purpose of the Scheme:

4
I.

»

" This Scheme of Amalgamétion and Arrangement ("the

Scheme") provides for the amalgamation of RIC, AEPL,
RBM, Formax, RCTL, RSSPL, RCSPL, and PCPL with
RCOVL, pursuant to Sections 391 to 394 and other
relevant provisions of the Companies Act, 1956;

The Scheme also provides for the cancellation of equity
shares of RIC as held by RCIL under Section 391 read
with Sections 100 to 103 and other relevant prowsmns of
the Companies Act, 1956;

. The Scheme also provides for the demerger of the

Network Division of RCIL into RCOVL pursuant to
Sections 391 to 394 and other relevant provisions of the
Compariies Act, 1956; and '

The Scheme also provides for various other matters
cqrisequential, supplemental, and/ or otherwise integrally
connected herewith. '

(D) Parts of the Scheme:

1.

a)

b)-

-9
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The Scheme is divided into following parts:
PART 1 deals with the Definitions and Share Capital;

PART 2 deals with the cancellation of Equity Share Capital .
and Preference Share Capital of RIC held by RCIL;

PART 3 deals with the Amalgamation of AEPL, RBM,
Formax, RCSPL, RCTL and RSSPL with RCOVL,;

PART 4 deals wnth the Amalgamation of. PCPL with
RCOVL,

PART 5 deals with the Amalgamation of RIC W|th RC()VL

PART 6 deals with the demerger of the 'Network Dlvnswn
of RCIL. into RCOVL,; -

PART 7 deals with the Re-organisatibn of \Capital and
Accounting Treatment in the books of RCOVL and.
recasting of the Balance Sheet of RIC and RCIL

PART 8 deals with the General Clauses that w1l| be
apphcable to abovementioned parts of the Scheme; and

PART 9 deals with th'e General Terms and Conditidns ‘

that wiil be applicable to the entire Scheme. -




PART 1
DEFINITIONS AND SHARE CAPITAL

1)  DEFINITIONS
In this Scheme, unless inconsistent with the subject or
context, the following expressions shali have the
following meaning:

1.1. "Appointed Date" means:

a) For the purposes of Part 2 of this Scheme, the 1st
January, 2008, or such other date as the High Court of
Judicature at Bombay and the High Court of Gujarat at
Ahmedabad may direct / fix;

b) For the purposes of Part 3 of this Scheme, the 1st
January, 2006, or such other date as the High Court of

Judicature at Bombay may direct / fix;

For the purposes of Part 4 of this Scheme, the 1st
March, 2006, or such other date as the High Court of
Judicature at Bombay may direct / fix; and

©)

d) For thespurposes of Parts 5 and 6 of this Scheme, the
31st March , 2006 , or such other date as the High
Court of Judicature at Bombay and the High Court of

B Gujarat at Ahmedabad may direct / fix.

1.2. "AEPL® means Ambani Enterprises Private Limited, a

o company incorporated under the Companies Act, 1956,
and having its registered office at 3rd Floor, Reliance
Energy Centre, Santa Cruz (East), Mumbai 400 055;

1.3. "Network Division" means part undivided ownership
as tenants in common in the connectivity fibers and
associated properties entitling RIC to enjoy such rights,

“interests and benefits described under the IRC
Agreement in its capacity as owner.

1.4. “Net Assets Value" shall be computed as the value of

the Assets of the Transferor Companies transferred to

the Transferee Company pursuant to this Scheme less

~the value of the liabilities becoming liability of the .

Tr’ansvferee Company pursuant to this Scheme.
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v"‘Fdrmax" means Formax Commercials Private Limited,

_ acompany incorporated under the Companies Act, 1956,

« and having its registered office at 'H'-Block, 1st Floor,
Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710;

1,6. "H'igh ‘Courts" means the High Court of Judicature at

Bombay and the High Court of Gujarat at Ahmedabad; -

1.7. "Part 3 Transferor 'Companies“ means vAEPL RBM,'
Formax RCSPL, RCTL and RSSPL collectlvely,

‘ 1 8 "PCPL" 'means Panther Constiltants anate lelted a

company |ncorporated under the Compames Act, 1956,

and havmg VItS registered office at 3rd Floor, Reliance -

- Energy Centre, Santa Cruz (East), Mumbai 400 055; .
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1.9. "RIC" means Reliance Infocomm Limited, a company
incorporated under the Companies Act, 1956, having
its registered office at Reliance House, Near Mardia

Plaza, Off. C. G. Road, Ahmedabad 380 006, Gujarat;

1.10. "RBM" means Reliance Busingss Management Private
Limited, a company incorporated under the Companies
" Act, 1956, and having its registered office at 3rd Floor,
Reliance Energy Centre, Santa Cruz (East), Mumbai

400 055;

1.11. "RCSPL" means Reliance Communications Solutions
Private Limited, a company incorporated under the
Companies Act, 1956, and having its registered office
at 'H' Block, 1st Floor, Dhirubhai Ambani Knowledge
City, Navi Mumbai 400 710;

1.12."RCTL" means Reliance Communications Technologies
. Limited, a company incorporated under the Companies
Act, 1956, and having its registered office at 'E' Block,
Dhirubhai Ambani Knowledge City, Navi Mumbai 400

710;

1.13. "RSSPL" means Reliance Software Solutions Private
Limited, a company incorporated under the Companies
Act, 1956, and having its registered office at 'H' Block,
1st Floor, Dhirubhai Ambani Knowledge City, Navi
Mumbai 400 710; '

1.14. "RCOVL" or "the Transferee Company" or the
"Resulting Company” means Reliance Communication
Ventures Limited, a company incorporated under the
Companies Act, 1956, and having its registered office
at 'H' Block, 1st Floor,. Dhirubhai Ambani Kndwledge
City, Navi Mumbai 400 710;

"1.15. "RCIL" or "the Demerged Company" means Reliance

Communications Infrastructure Limited a company
incorporated under the Companies Act, 1956, and
having its registered office at Reliance House, Near
Mardia Plaza, Off. C. G. Road Ahmedabad 380 006,
Gujarat;

1.16. "Scheme" or "the Scheme" or “this Scheme" means
this Scheme of Amalgamation and Arrangement in its
present form as submitted to the Honorable High Court
of Judicature at Bombay and / or the High Court of
Gujarat at Ahmedabad or this Scheme with such
modification(s), if any made, as per Clause 19 of the
Scheme S '

117. “The Act" means the Companies Act, 1956 or any' ‘
statutory modification or re- enactment thereof for the
time belng in force;

1.18. "The Effective Date" or 'Coming into effect of this
Scheme" means the later of the dates on which the -
" certified copies of the Orders_' of the High Court of -
Judicature at Bombay and/ or the High Court of Gujarat
at Ahmetdabad‘sanctioning the Scheme are filed with
the Registrar of Companies, Maharashtra, Mumbai and

- Registrar of Companies, Gujarat respectively;




1.19. "Transferor Companies" means RIC, RCSPL, RCTL,

RSSPL, AEPL, RBM, Formax, and PCPL collectively;

1.20."Undertaking” means and includes all the undertakings,

the entire business, all the properties (whether movable
or immovable, tangible or intangible), plant and
machinery, free held land, lease hoid land, buildings
and structures, offices, residential and other premises,
capital work in progress, furniture, fixtures, office
equipment, appliances, accessories, power lines,
railway sidings depots, deposits, all stocks, assets,
investments of all kinds (including shares, scrips,
stocks, bonds, debenture stock, units or pass through
certificates), cash balances with banks, loans,
advances, contingent rights or benefits, receivables,
benefit of any deposits, financial assets, leases, and
hire purchase contracts and assets, lending contracts,

benefit of any security arrangements, reversions,*

powers, authorities, allotments, approvals, permits and
consents, quotas, rights, entitlements, contracts,
licenses (industrial and otherwise), municipal
permissions, tenancies in're_lation to the office and/or
residential properties for the employees or other
persons, guest houses, godowns, warehouses, leases,
licenses, fixed and other assets, benefits of assets or

properties or other interest held in trust, registrations,.

contracts, engagements, arrangements -of all kind,
privileges and all other rights including sales tax
deferrals, title, interests, other benefits (including tax
benefits) and advantages of whatsoever nature and
wheresoever situate belonging to or in the ownership,
power or possession'and in the control of or vested in
or granted in favour of or enjoyed by the Transferor
Companies, including but without being limited to trade
and service names and marks, patents, copyrights, and
other inteliectual property rights of any nature
whatsoever, authorisations, permits, approvals,
authorisations, rights to use and avail of telephones,
telexes, facsimile, email, internet, leased Iiné
connections and installations, utilities, electricity and
other services, reserves, provisions, funds, benefits of
all agreements, all records, files, papers, computer
programmes, manuals, data, catalogues, sales and

. advertising materials, lists and other details of present
-and former customers and suppliers, customer credit

information, customer and supplier pricing information
and other records in connection with or relating to the

Transferor Companies, and all other interests of

whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or

. granted in favour of or held for the benefit of or enjoyed

by the'Transferor Companies, whether in India or
abroad; : S

1'-.2‘1. "Record Date" means the date to be fixed by the Board

of Directors of RCOVL or a commiittee thereof after the
Effective Date for the purpose of issue of shares of
RCOVL to the shareholders of AEPL and PCPL.
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Ali terms and words not defined in this Scheme shall,
unless repugnant or contrary to the context or meéning
thereof, have the same meaning ascribed to them under
the Act, the Securities Contract Regulation Act, 1956,
the Depositories Act, 1996 and other applicable laws,
rules, regulations, bye-laws; as the case may be or any
statutory modification or re-enactment thereof from time
to time;

2) SHARE CAPITAL
2.1. The Share capital of RIC as on February 28, 2006 is as
under: ' _
Rs. in Crores
Authorised
10,00,00,00,000 Equity Shares of 1,000.00
Re. 1 each
5,00,00,00,000 Preference Shares of’
Re. 1 each 500.00
TOTAL - 1,500.00
Issued, Subscribed & Paid-up
| 704,10,49,150 Equity Shares of
Re. 1 each fully paid-up 704.10
30,00,00,000 9% Cumulative
Redeemable Preference v
Shares (Series -Vill) 30.00
TOTAL 734.10 |
2.2. The Share capital of RCIL as on February 28, 2006 is as
under: .
. Rs. in Crores
Authorised
250,00,00,000 Equity Shares of - -
Re. 1 each : 250.00
TOTAL 250.00
Issued, Subscribed & Paid-up -
200,00,00,000 Equity Shares of ‘
Re. 1 each 200.00
TOTAL 200.00
2.3. The Share capital of RCSPL as on February 28, 2006.is

as under:

Rs. in-Crores

Authorised

2,50,000 Equity Shares of Rs. 10 each 0.25
TOTAL 0.25
ssued; éqrib d & Paid-u

2,50,000 Equity Shares of

Rs. 10 each fully paid-up , . 0.25

TOTAL ‘ 0.25




2.4,

The Share capital of RSSPL as on February 28, 2006 is
as under:

Rs. in Crores

Authorised
2,50,000 Equity Shares of Rs. 10 each 0.25
TOTAL 0.25

2.8.The Share capital of Formax as on February 28, 2006,
is as under:

Rs. in Crores
Authorised

10,000 Equity Shares of Rs: +6-each 0.01

TOTAL 0.01

Issued, Subscribed & Paid-up
2,50,000 Equity Shares of

Issued, Subscribed & Paid-up

10,000 Equity Shares of Rs. 10 each

2.5.

Rs. 10 each fully paid-up 0.25 fully paid-up ' 0.01
TOTAL 0.25 TOTAL ' © 001
The Share capital of RCTL as on February 28, 2006 is 2.9. The Share capital of PCPL as on February 28, 2006 is
as under: as under:

Rs. in Crores

"Rs. in Crores

Authorised ‘Authorisgd _

2,50,000 Equity Shares of Rs. 10 each . 0.25 10,000 Equity Shares of Rs. 10 each 0.01
TOTAL. ' 0.25 TOTAL . . 0.01
Issuet_i, Subscribed & Paid-up Iseued, Subscribed & Paid-up

2,50,000 Equity Shares of Rs. 10 10,000 Equity Shares of Rs. 10 each O..01
each fully paid-up : 0.25 fully paid-up '

TOTAL ' 0.25 TOTAL 0.01

2.6.

The Share capital of AEPL as on February 28, 2006 is
as under: .

2.10. The S'hare_;apital of RCOVL as on February

28, 2006 is as under:.
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. Rs. in Crores Rs. in Crores
Authorised Authorised
10,00,000 Equity Shares of Rs. 10 each 1.00 130,00,00,000 Equity Shares -
. 50.00
TOTAL 100 of Rs. 5 each | 6
‘Issued, Subscribed & Paid-up TOTAL . - 650.00
- . .
10,00,000 Equity Shares of Rs. 10 each 1.00 Issued, Subscribed & Paid-up
: 122,31,30,422 Equity Shares of
TOTAL - 1.00 Rs.5each 611.56
The Share capital of RBM as on February 28,2006 is as TOTAL - 611.56

under:

| Authorised )
14,40,000 Equity Shares of Rs. 10 each - ~  1.44

F;s. in Crores

TOTAL : 1.44

Issued, Subscribed & Paid;ug

10,00,000 Equity Shares of Rs. 10 each
fully paid-up - 1.00

TOTAL : 1.00

Note : Pursuant to the approval by the shareholders of
RCOVL, by way of Postal Ballot, results whereof was
announced on March 31, 2008, the Authorised Capital
has been increased to Rs. 1500 Crores comprising
200 crores equity shares of Rs. 5 each and 100 crores
unclassified shares of Rs. 5 each

3) DATE OF TAKING EFFECT

" Each pan of the Scheme, set out herein in its present form
or with any modifications(s) in accordance with Clause 19 -
of the Scheme shall be effective from the respective
Appointed Dates specified for the respective parts but the
Scheme as a whole shall be operatrve from the Effective
Date.



PART 2

CANCELLATION OF FULLY PAID-UP EQUITY SHARE

4.1

4.2

4.3

4.4

4.5

a)

.C)

CAPITAL AND FULLY PAID-UP PREFERENCE
SHARE CAPITAL OF RIC HELD BY RCIL

On the Scheme becoming effective, RIC shall, with
effect from the Appointed Date, shall be deemed to
have cancelled, pursuant to Section 100 of the Act, as
also any other applicable provisions, part of its Issued,
Subscribed and Fully Paid-Up Equity Share Capital to

‘the extent of 101,34,63,800 Equity Shares of Re 1 each

fully paid-up, representing 14.39% of the Equity Share
Capital of RIC, being the shares held as on the date of
cancellation by RCIL.

On the Scheme becoming effective, RIC shall, with
effect from the Appointed Date, be deemed to have
cancelled, pursuant to Section 100 of the Act, as also
any other applicable provisions, its Issued, Subscribed
and Fully Paid-Up Preference Share Capital to the
extent-of 30,00,00,000 9% Cumulative Redeemable
Preference Shares (hereinafter referred to as
Preference shares) of Re 1 each fully paid-up, held as
on the date of cancellation, by RCIL.

On effecting the reduction of equity share capital of

existing share certificates in respect of the Equity
Shares of RIC of the face value of Re. 1/- each held by

‘RIC as above, and without any further act or deed, the

RCIL on the Appointed Date shall also be deemed to -

have been cancelled. In respect of the equity shares in
electronic form, RIC would further give the appropriate
instructions to the Depositories.

On effecting the reduction of preference share capital
of RIC as above, and without any further act or deed,
the existing share certificates in .respect of the
Preference Shares of the face value of Re. 1/- each
held by RCIL on the Appointed Date shall also be
deemed to have been cancelled.

On such ca_ncellatlon as provided above:

The Issued, Subscribed and Fully Paid-Up Equity Share
Capital shall stand reduced to extent of face value of
the Equity Shares cancelled;

The sum of Rs. 101,34,63,800 being the total reduction
in share capital of RIC as above, shall be added to the
credit balance lying in the Profit and Loss Account; _

The. Issued, Subscribed and Fully Paid-Up 9%
Cumulative Redeemable Preference Share Capital
shall stand reduced to the extent of face value of the
Preference Shares cancelled by RIC; and ’

The sum of Rs. 30,00,00,000 being the total reduction .
‘in Preference share capital of RIC as above, shall be

added to the credit balance. of the. Profit and Loss

'Account
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4.6

4.7

The cancellation of the Equity Share Capital of RIC as
above does notinvolve a diminution of liability in respect
of any unpaid share capital or payment to any
shareholder of any paid-up share capital or payment in
any other form to the shareholders of RIC.

The reduction of the Equity Share Capital shall be
effected as an integral part of the Scheme itself in
accordance with the provisions of Sections 100, 102
and 103 of the Act and the order of the High Courts
sanctioning the Scheme shall be deemed to be an order
under Section 102 of the Act confirming the reduction.

"~ The provisions of Section 101 of the Act will not be

4.8
4.8.1

applicable.
Effect in the books of RCIL

The book value of the Equity Shares held by RCIL as
on the Appointed Date in RIC cancelled as above shall
be debited to the Securities Premium Account of RCIL

_to the extent available and the balance shall be debited

to the Profit and Loss Account.

482 The application and reduction of the Securities Premium

5.2

Account as above, shall be effected as an integral part
of the Scheme itself in accordance with the provisions
of Sections 78 read with 100, 102 and 103 of the Act
and as the same does not involve either diminution of
liability in respett of unpaid share.capital or payment
to any shareholder of any paid-up share capital, the
provisions of Section 101 of the. Act are not applicable.
However the order of the High Courts sanctioning the
Scheme shall be deemed to be an order under Sectton
102 of the Act confirming the reduction.

PART 3

AMALGAMATION OF PART 3 TRANSFEROR
COMPANIES WITH RCOVL

TRANSFER AND VESTING OF UNDERTAKING

With effect from the Appointed Date and upon the
Scheme becoming effective, the entire Undertaking of
each of the Part 3 Transferor Companies shall under.
the provisions of Sections 391 and 394 of the Act and
pursuant to the orders of the High Courts sanctioning
this Scheme and without any further act or deed be
transferred and/or deemed to be transferred to and
vested in RCOVL so as'to become the undertakings,
estates, assets, properties, liabilities, obligations, rights,
title and interest of RCOVL.

With effect from the Appointed Date and upon the
Scheme becoming efféctive, all debts, liabilities, duties
and obligations of whatsoever nature of Part 3

. Transferor Companies shall under the provisions of

Sections 391-and 394 and all other applicable

. provisions; if any, of the Act, and without any further

act or deed be also transferred or be deemed to be
transferred to and vest in and be assumed by the




5.3

6.2

6.3

Transferee Company so as to become as from the
Appointed Date the debts, liabilities, duties and
obligations of the Transferee Company on the same
terms and conditions as were applicable to Part 3
Transferor Companies and it shall not be necessary to
obtain the consent of any third party or other person
who is a party to any contract or arrangement by virtue
of which such debts, liabilities, contingent liabilities,

- duties and obligations have arisen, in order to give effect

to the provisions of this Clause.

Upon the Scheme becoming effective and upon the
High Courts giving an Order under Section 394 of the
Act',‘the Part 3 Transferor Companies shall be dissolved
without being wound up.

‘ PART 4
AMALGAMATION OF PCPL WITH RCOVL
TRANSFER AND VESTING OF UNDERTAKING

With ®ffect from the Appointed Date and Upon the

- Scheme becoming effective, the entire Undertaking of

PCPL shall under the provisions of Sections 391 and
394 of the Act and pursuant to the orders of the High

- Courts sanctioning this Scheme and without any further

act or deed be transferred and/or deemed to be
transferred to and vested in RCOVL so as to become

‘the undertakings, estates, assets, properties, liabilities,

obligations, rights, title and interests of RCOVL.

With effect from the Appointed Date and upon the
Scheme becoming effective, all q_ebts, Iiabilitieé, duties-
and obligations of whatsoever nature of PCPL shall
under the provisions of Sections 391 and 394 and all

~other applicable provisioné, if any, of the Act, and

without any further act or deed be also transferred or
be deemed to be transferred to and vest in.and be
assumed by the Transferee Company so as to become
as from the Appointed Date the debts, Iiabi!ities, duties
and obligatidns of the Transferee Company on the
same terms and conditions as were applicé’ble to PCPL

and-it shall not be necessary to obtain the consent of -

any. third party or other person. who is a.party to any

_ contract or arrangement by virtue of which such debts,

liabilities, contingent liabilities, duties and obligations
have arisen, in.order to give effect to the provisions of
this Clause.

Upon the ‘Scheme becoming effective and upon the

“High Courts giving an Order under _Sectibn 394 of the

Act, PCPL shall be dissolved without be‘ing wound up. -
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7.2

7.3

PART S

AMALGAMATION OF RIC WITH RCOVL
TRANSFER AND VESTING OF UNDERTAKING

With effect from the Appointed Date and upon the
Scheme becoming effective, the entire Undertaking of
RIC shall under the provisions of Sections 391 and 394
of the Act and pursuant to the orders of the High Courts
sanctioning this. Scheme and without any further act or
deed be transferred and/or deemed to be transferred
to and vested in RCOVL so as to become the
undertakings, estates, assets, properties, liabilities,
obligations, rights, title and interest of RCOVL.

- With effect from the Appointed Date, all debts, liabilities
- and upon the Scheme becoming effective, duties and

obligations of whatsoever nature of RIC shall under
the provisions of Sections 391 and 394 and all other
applicable provisions, if any, of the Act, and without
any further act or deed be also transferred or be
deemed to be transferred to and vest in and be
assumed by the Transferee Company so as to become
as from the Appointed Date the debits, liabilities, duties
and obligations- of the Transferee Company on the
same terms and conditions as were applicable to RIC
and it shall not be necessary to obtain the consent of

“any third party or other person who is a party to any

contract or arrangement by virtue of which such debts,
liabilities, contingent Iiabilitieé, duties and obligations
have arisen, in order to give effect to the provisions of
this Clause. ' '

Upon the Scheme becoming effective and upon the
High Courts giving an Order under Section 394 of the
Act, RIC shall be dissolved without being wound up.

PART 6

DEMERGER OF THE NETWORK DIVISION OF RCIL

8.1

INTO RCOVL

. VESTING OF NETWORK DIVISION

With effect from the Appointed Date and upon the
Scheme becoming effective, the Network Division of
RCIL shall under the provisions of Sections 391 and
394 of the Act and pursuant to the orders of the High

Courts sanctioning this Scheme and without any further '
act or deed, be transferred and/or deemed to be
transferred to and vested in RCOVL s0 as to become
the properties of RCOVL. Consequently the IRC
agreement shall be deemed to be terminated. '



ba.

PART 7

REORGANISATION OF CAPITAL ANb ACCOQUNTING

92

TREATMENT
ISSUE OF SHARES

Upon the coming into effect of this Scheme and in
consideration of shareholders of AEPL and PCPL
agreeing to the extinguishment of their respective
shareholding, consequent to the amalgarnation of AEPL
and PCPL in the Transferee Company as per Part 3
and Part 4 of the Scheme and the dissolution without
winding up of the Transferor Companies in terms of
the Scheme, and also considering that all shareholders
of the Transferor Companies other than shareholders
of AEPL and PCPL are Transferor Companies which
under the Scheme are amalgamating with the
Transferee Company, the Transferee Company shall
without any further application, act, instrument or deed,
issue and allot to the equity shareholders of AEPL and
PCPL, whose names are recorded in the Register of

‘Members. {the “Members") on the Record Date as

follows

a) 55,63,29,165 shares to the equity share holders of
AEPL in the ratio of 556.33 Equity shares of Rs. 5/-
{(Rupees Five only) each, credited as fully paid-up,
in the Transferee Company for every 1(One) equity

* share of the face value of Rs. 10/- (Rupees ten: only)-

each held in AEPL: and

b) 26,51,55,4083 shares to the equity share hoiders of
PCPL in the ratio of 26,515.5 Equity shares of
Rs. 5/- (Rupees Five only) each, credited as fully

. paid-up, in the Transferee Company for every 1.

(One) equity share of the face value of Rs. 10/-
(Rupees ten only) each held in PCPL.

{the above ratio in which the shares of the Transferee
Company are to be allotted to the shareholders of the
AEPL and PCPL by the Transferee Company are
hereinafter collectively referred to as the "Share
Exchange Ratio").

Thé equity shares to be issued by the Transferee
Company pursuant to Sub-clause 8.1-above shall be

issued in dematerialized form by the Transferee
Company, unless otherwise notified in writing by the

shareholders of AEPL ‘and' PCPL to the Transferee
Company on or before such date as may be determined

by the Board .of Directors' of AEPL and PCPL or a
-‘committee thereof. In the event that such notice has

not been received by the Transferee Company in
respect of any of the. members of AEPL and PCPL, the
‘equity shares shall be issued to such members in

: ‘dematenallsed form provided that the members of the

Transferee. Company shall be requrred to -have an

account with a depository participarit and. shall be
reqmred to prov:de details thereof and such other

‘confirmations as may be required. in the event that the

Transferee Company has received notice from any
member that equity shares are to be issued in physical
form or if any member has not provided the requisite

details relating to his/herfitsTaccount with a depository

participant or other confirmations as may be required
or if the details furnished by any member do not permit
electronic credit of the shares of the Transferee

_ Company, then the Transferee Company shali issue

9.3

9.4

9.5

9.6

27

10 -~

10.1

equity shares in physical form to such member or -
members. '

On approval of the Scheme by the Members of the
Transferor Company and the Members of the
Transferee Companies pursuant to Section 391 of the
Act, it shall be deemed that the said members have
also resolved and accorded all relevant consent under
Section 81(1A) of the Act or any other provisions of the
Act to the extent the same may be considered
applicable.

Equity shares issued and allotted by the Transferee
Company in terms of this Scheme shall be subject to
the provisions of the Memorandum and Articles of
Association of the Transferee Company and shall rank
pari passu in all respects with the.then existing equity
shares of the Fransferee Company, including in respect
of dividends, if any, that may be declared by the
Transferee Company, on or after the Effective Date.

Equity shares of the Transferee Company issued in
terms of this Scheme. shall be listed on the stock
exchangefs in India, where the &xisting eduity shares
of the Transferee Company are presentl‘y listed.

The Transferee Company shall, if and to the extent .
required, apply for and obtain er\y approvals from

concerned regulatory authorities, for the issue and

allotment of Equity Shares to the. members of AEPL

and PCPL under the Scheme

ACCOUNTING TREATMENT

-On'the Scheme becoming effective, the Transferee
Company shall account for the Scheme and its effects
as follows:

The face value of Equrty Shares issued pursuant to
Sub-clause 9.1 above Wlll be recorded as Share Capital;

] »The mvestments held :by RCOVL in’ RlC as well as
_nvestments held by. the" Transferor Compames inter-

se will stand cancelled and. there ‘shall. be no further

vobllgatlon/outstandlng in that behalf

An amount as may be determined by the Board of
Directors of RCOVL but not exceeding Rs. 3,000 crores, -
out of the excess of the Net Asset Value transferred to
the Transferee Company over the face value of Equity
Shares issued and allotted under the Scheme shall be
credited to and held as Provision for Business



e)

10.2

... unpaid share capital or payment to any shareholder of .

Restructuring to meet the costs, expenses and losses
which may be suffered by RCOVL in carrying out such
restructuring of the operations of RCOVL or any of its
subsidiaries as RCOVL considers necessary or proper.
The balance of the excess shall be transferred to and
credited to the General Reserve Account of RCOVL
and shall be available to RCOVL for such purposes as
RCOVL at its own discretion considers proper inciuding
but not limited to declaration of deends

All the assets recorded in the books of Transferor
Companies and the Network Division of RCIL shall be
recorded by the Transferee Company at their respective
fair values. All the liabilities recorded in the books of
Transferor Companies shail upon becoming the
liabilities of the Transferee Company be recorded by
the Transferee Company at their respective book values
as appearing in the books of the Transferor Companies;

Inter-company balances if any, will stand extinguished
including in particular the inter-company batances
between RIC and RCIL under the IRC Agreement and
any consequential credit shall be credited to General
Reserve Account of the Company entitled to such credit
and any consequential debit shall be debited to General
Reserve Account, to the extent balance is available in
General Reserve Account, and the balance, if any, shall
be debited to the Profit and Loss Account; and

If considered appropriate for the purpose of application
of uniform accounting methods and policies between
the Transferor Companies, and the Transferee
Company, the Transferee Company may make suitable
adjustments and reflect the effect thereof in the General
Reserve Account of the Transferee Company.

Upon the Scheme becoming effective, the debit balance
in the Profit and Loss Account in the books of RCIL

- shall be adjusted first against the balance in the

‘Securities Premium Account' and the balance if any
against 'Capital Reserve Account'. The application and
reduction of the Securities Premium Account, as above,
shall be effected as an integral part 6f the Scheme itself
in-accordance with the proviSione of Section 78 and
Sections 100, 102 and 103 of the Act as the same does
not involve either-dimfnuﬁon of liability in respect of

n any paid-up share capital and the order of the Court
o sanctioning the Scheme shall be deemed to be an order

under Section 102 of the Act confi rming the: reduction.

" The: provnsmns of Sectton 101 of the Act wnII not be

10.3

applicable.

On the Scheme becoming effective; the Financial
‘Accounts of RIC and RCIL for the year ending March

31 2005, shaII be deemed to be recast as if the

. expenses wnte offs and provnsuons recorded in the
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accounts of RIC and RCIL on or after March 31, 2005
and identified by the Board of Directors of RIC or RCIL
(as the case may be) as relatable to the year ending
March 31, 2005 had actually been debited, written off
or provided in the Accounts.efthe Financial Year ending
March 31, 2005 and for all purposes of the Act and
matters related thereto and this Scheme, it shall be
deemed that the accounts and Financial Statements .
as recast were the accounts and Financial Statements

of RIC or RCIL (as the case may be) for the said .

Financial Year ending on‘March 31, 2005, provided that
the aggregate of such expenses, write-offs and
provisions shall not exceed Rs. 2,400 crores in case of
RIC and Rs. 2,100 crofes in the case of RCIL. As a
corollary, the accounts of RIC and RCIL for subsequent
years shall be restated appropriately. The Board of
Directors of RIC and RCIL shall take such steps as in
their opinion are necessary or required including but
not limited to obtaining supplementary audit reports and
filing / refiling of the accounts and Financial Statements

* for the purpose of giving effect to this Clause.

11

a)

- expenditure,

Consequently or otherwise, RCOVL shall, for the
purposes of carrying out the Accounting Treatment
specified in the Scheme, refer to and rely upon the
accounts and Financial Statements of RIC and RCIL
as recast inthe manner provided in this Clause.

PART 8
GENERAL CLAUSES

CONDUCT OF BUSINESS

‘With effect from the Appointed Date and upto and

including the Effective Date:

The Transferor Companies and RCIL, in relation to the
Network Division, shall carry on its business and
activities with reasonable diligence and business

prudence and shall not, undénake'a'ny additional

financial commitments of any nature whatsoever,
borrow any amounts nor incur any other liabilities or
issue any additional guarantees, -
indemnities, letters of comfort or commitments either
for itseif or on behalf of its subsidiaries or group ‘
companies or any third p_arty. or sell, transfer, alienate,

_ charge, mortgage'-q'r encumber or deal with the whole
- or part of the Business and Undertaking to be

transferred pursuant to the Scheme, save and except
in each case in the following circumstances:

i. ifthe same is.in its ordin'ar'y course of business as _
carried on by it as on:the date of filing this Scheme
with the High Courts; or

ii. if the same is expressly permitted by this Scheme;
or

i, if written conéen_t of the Transferee Company has

been obtained.



b)

c)

12.
12.1

The Transferee Company shall carry on its business
and activities with reasonable diligence and business
prudence and shall not, undertake any additional
financial commitments of any nature whatsoever,
borrow any amounts nor incur any other liabilities or
expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitments either
for itself or on behalf of its subsidiaries or group
companies or any third party, or sell, transfer, alienate,
charge, mortgage or encumber or deal with the
undertaking save and except in each case in the
following circumstances:

i. if the same is in its ordinary course of business as
carried on by it as on the date of filing this Scheme
with the High Courts; or

ii. if the same is expressly permitted by this Scheme;
or ' '

fii. if written consent of the Transferor Companies and
RCIL has been obtained. ’

The Transferor Companies, RCIL and the Transferee
Company shall not make any change in their respective
capital structure either by any increase, (by issue of
equity or shares on a rights basis, bonus shares,
convertible debentures or otherwise) decrease,
reduction, reclassification, sub-division or consolidation,
re-organization, or in any other manner which may, in
any way, affect or have the potential of affecting the
Share Exchange Ratio (as defined in Sub-clause 9.1

above), except by mutual consent of the respective
~ Board of Directors-of the Transferor Companies, RCIL

and the Transferee Company or except as may be
expressly permitted under this Scheme. Any such
change at prices or values determined as per the
applicable laws rules or guidelines issued by SEBI or
any other statutory authorities or at market determined
prices, shall deemed not to affect or affecting the Share
Exchange Ratio.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, ail suits,
actions and proceedings by or against the Transferor

Companies and / or RCIL but, in the case of RCIL limited

to suits, actions and. proceedings, in relation to the

. Network Division, pending and/or arising on or before

~the Effective Date shall be continued and be enforced

- 122

by or against the Transferee Company as effectually

and in the same manner and to the same extent as if :
" the same had been pending and/or arising by or against .
‘the Transferee Company. »

The Transferee Company undertakes to have all legal
or other proceedings initiated by or against the
Transferor Companies, in relation to the Network
Division of RCIL, referred to in Sub-clause 12.1 above

13
13.1

13.2

14

141
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transferred to its name and to have the same continued, '
prosecuted and enfarced by or against the Transferee
Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS -

Subject to the provisions of this Scheme, all contracts, -
deeds, bonds,- agreements, arrangements and other
instruments (including all tenancies, leases, licenses
and other assurances in favour of the Transferor
Companies and RCIL, in relation to the Network
Division, or powers or authorities grénted by or to it) of
whatsoever nature to which the Transferor Companies
and RCIL, in relation to the Network Division, is a party
or to the benefit of which the Transferor Companies
and RCIL, in relation to the Network Division, may be
eligible, and which are subsisting or having effect
immediately before the Effective Date, shall, without
any further act, instrument or deed, be in full force and
effect against or in favour of the Transferee Company,

.as the case may be, and may be enforced as fully and

effectually as if, instead of the Transferor Companies
and RCIL, in relation to the Network Division, the
Transferee Company had been a party. or beneficiary
or obligee thereto. The Transferee Company shall, at
any time prior to the Effective Date, wherever
necessary, enter into, and/or issue and/or execute
deeds, writings, confirmations, any tripartite
arrangements or novations to which the Transferor
Companies and RCIL,, in relation to the Network Division -
will, if necessary, also be a party in order to give formal

_ effect to the provisions of this Clause.

The Transferee Company shall enter into, or issue or
execute deeds, writings, confirmations, novations,
declarations, or other documents with, or in favour of
any party to any contract or arrangement to _which'the
Transferor Companies and RCIL, in relation to the

Network Division, is a party or any writings as may be

necessary to be executed in order to give formal effect
to the above provisions. The Transferee Company shall,
be deemed to be authorised to execute any such
writings on behalf of the Transferor Companies and
RCIL, in relation to the Network Division, to carry out
or perform all such formalities or.compliances required
for the purposes referred to _ébove on the part of the
Transferor Companies and RCIL, in relation to. the

Network Division. ' -

| ‘STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming effective:

All the employees of the Transferor Com_p'anies,and :
RCIL, in relation to the Network Division, in service on

‘the Effective Date shall become the employees of the

Transferee. Company on such date without any break -




or interruption in service and on terms and conditions
as to remuneration not less favourable than those
subsisting with reference to the Transferor Companies
and RCIL, in relation to the Network Division, as on the
said date. It is clarified that the employees of the
Transferor Companies and RCIL, in relation to the
Network Division, who become employees of the
Transferee :Company by virtue of this Scheme, shall
not be entitled to the employment policies, and shall
not be entitled to avail of any schemes and benefits
that are applicable and. available to any of the
employees of. the Transferee Company, unless
otherwise determined by the Transferee Company. The
Transferee Company undertakes to continue to abide
by any agreement/settiement, if any, entered into by
the Transferor Companies and RCIL, in relation to the

"~ Network Division, with any union/employee of the

14.2

Transferor Companies and RCIL, in relation to the
Network Division.

The extsting provident fund, gratuity fund, and pension
and/or superannuation fund or trusts created by the
Transferor Companies and RCIL, in relation to the
Network Division or any other special funds created or

-existing for the benefit of the employees of the
Transferor Companies and RCIL, in relation, to the

Network Division, shall at an appropriate stage be
transferred to the relevant funds of the Transferee
Company and till su,ch time shall be maintained

' ~ separately. in the event that the Transferee Company
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does not have its own fund with respect to any such
matters, the Transferee Company shall create its own
funds to which the contributions pertaining to the
employees of Transferor Company shall be transferred.

DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES

With effect from the date of filing of this Scheme with
the High Courts and upto and including the Effective
Date, the Transferor Companies, RCIL and the
Transferee. Companyi shall be entitled to declare and
pay dividends; ‘whether interim or final, to their

'res’pec':tive equity shareholders in respect of the
accounting period prior to the Effective Date, provided

that the Transferor Companies shall not make any such
declaration, except with the prior approval of the Board

. of Directors of the Transferee- Company.

15.2

Until-the coming into effect of this Scheme, the holder
- . of equity shares of the Transferor Companies, RCIL
" -and the Transferee Company shall, saveas expressly

‘provided otherwise in this Scheme, continue to enjoy

15.3

their existing rights under their ‘respective Articles of
Association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of
declaration of dividends, whether interim or final, are
enabling -provisions only and-shall not be deemed to
confer any right on any member of the Transferor
Companies, RCIL and/or the Transferee Company to
demand or claim any dividends which, subject to the

~ provisions of the Act, shall be entirely at the discretion
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of the respective Board of Directors of the Transferor
Companies, RCIL and the Transferee Company and
subject, wherever necessary, to the approval of the
shareholders of the Transferor Companies, RCIL and
the Transferee Company, respectively.

PERMISSIONS

Any statutory licenses, permissions, approvals or
censents to carry on the operations of the Transferor
Co‘mpanies shall stand vested in or transferred to
RCOVL without any further act or deed and shall.be
appropriately mutated by the Statutory Authorities

. concerned in fayour of RCOVL upon the vesting and

transfer of the Undertakings pursuant to this Scheme.

‘The benefit of attstatutory and regulatory permissions,

licenses, environmental approvals and consents, sales

tax registrations or other licenses and consents shall

vest in and become available to RCOVL pursuant to
this Scheme.
subsidies, special status and,other benefits or privileges

In so far as the various incentives,

enjoyed, granted by any Government body, local
authority or by any other person, or_availed of by the

" Transferor Companies are concerned, the same shall .

vest with and be available to RCOVL on the same terms

. and conditions.

17
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SECURITY

It is clarified that uniess otherwise determined by the

‘Board of Directors of RCOVL, in so far as the assets
-comprising the Undertakings of the Transferee

Companles are concerned

(i) the security orcharge relatmg to loans, debentures
or borrowings of the Transferor Companies’shall
without any further ect or deed continue to relate to
the said assets after the Effective Date and shall
not relate to or be avallabte as secunty in rela’non to .

the borrowings of RCOVL and

(i) the assets of RCOVL shall not relate to or be
- available as securlty in relation to the said
borrowmgs of the Transferor Companies.
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- Directors (hereinafter referred to as the "Delegates")

PARTQ
GENERAL TERMS AND CONDITIONS
APPLICATION TO THE HIGH COURT

The Transferor Companies, the Transferee Company
and RCIL shall with all reasonable dispatch, make all
applications/petitions under Sections 391 and 394 or
under Sections 391 and 394 read with Sections.100-
1083, as the case may be and other applicable provisions
of the Act to the High Court of Judicature at Bombay
and the High Court of Gujarat at Ahmedabad, as the
case may be, for sanctioning of this Scheme. The
parties shall in the application also seek order for the
dissolution without winding up of the Transferor
Companies, excluding RCIL, under the provisions of
law, and obtain all approvals as may be required under
law. »

The Transferee Company shall also with all reasonable

dispatch, make all applications/petitions under Sections .

391 and 394 and other applicable provisions of the Act
to the High Court of Judicature at Bombay for
sanctioning of this Scheme under the provisions of law,
and obtain all approvals as may be required under law.

MODIFICATION / AMENDMENT TO THE SCHEME

The Transferor Companies, RCIL and the Transferee

Company may assent from time to time on behalf of ali

persons concerned to any modifications or

-amendments or additions to this Scheme or to any
-conditions or limitations which either the Board of

Directors or any Director or other officer or a committee
or committees of the concerned Board or any Director
authorised in that behalf by the concerned Board of

of the Transferor Companies, RCIL and the Transferee
Company deem fit, or which the High Courts or any
other authorities under law may deem fit to approve of
or impose and which the Transferor Companies, RCIL
and the Transferee Company may in their discretion
deem fit and to resolve ‘all doubts or difficulties that
may arise for carrying out this Scheme and to do and

" execute all acts, deeds, matters and things necessary

for bringing this Scheme into effect, or to review the
position relating to the satisfaction of the conditions to
this Scheme and if necessary, to waive any of those
{to the extent permissible under law) for bringing this
Scheme into effect. (In the event that any of the
conditions may be imposed by the Courts or other

authorities which the Transferor Companies, RCiLand
- the Transferee Company may find unacceptable forany -

reason, then the Transferor Companies, RCIL and the
Transferee Company are at liberty to withdraw the
Scheme). The aforesaid powers of the Transferor
Companies, RCIL and the Transferee Company may
be exercised by the Delegates of the respective
Companies. In particular and without prejudice to the
generality of the foregoing the modifications and
amendments referred to in this Sub-clause may include
modifications and amendments relating to the mode
by which the business undertaking assets and
properties of the Transferor Companies and RCIL, in

‘relation o the Network Division are transferred to the

Transferee Company.
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20.2

For the purpose of giving effect to this Scheme or to
any modifications or amendments thereof or additions
thereto, the Delegate of the Transferor Companies,
RCIL and the Transferee Company -may with the
consent of all the other parties give and are authorised

“to. determine and give aM-such directions as are

necessary including directions for settling or removing
any question of doubt or difficulty that may arise and
such determination or directions, as the case may be,
shall be binding on all parties, in the same manner as
if the same were specifically incorporated in this
Scheme.

CONDITIONS

The Scheme is conditional upon and subject to the

following:

The Scheme being agreed to by the requisite majority
of the members of the Transferor Companies, RCIL
and the Transferee Company as required under the
Act and the requisite orders of the High Courts being
obtained; '

. Such other sanctions and approvals including sanctions

of any governmental or regulatory authority, creditor,
lessor, lenders, or contracting party as may be required
by law or contract in respect of the Scheme or any of
the transfers contemplated under or as a consequence
of the Scheme being obtained; and

The certified copies of the orders of the High Courts
being filed with- the Registrar of Companies,
Maharashtra, Mumbai and the Registrar of Companies,
Gujarat.

The provisions contained in this Scheme are
inextricably inter-linked  with the other provisions- and
the Scheme constitute an integral whole. The Scheme
would be given effect to only if is approved in its entirety
unless specifically agreed otherwise by the Transferor

. Companies, RCIL and the Transferee Company by their
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respective Board of Directors or any Committee
constituted by them.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of this Scheme failing to take effect within
12 months of the first filing with the High Court of
Judicature at Bombay or the High Court of Gujarat at
Ahmedabad, whichever is later, or by such later date
as may be agreed by the respective Board of Directors

of the Transferor Companies, RCIL and the Transferee

Company, this Scheme shall become null and void and

in that event no rights and liabilities whatsoever shall- -

accrue o or be incurred inter se by the parties or their
shareholders or creditors 'or employees or any other
person. In such case each Company shall bear its own
costs or-as may be mutually agreed. :

COSTS

22, 1 All costs, charges, taxes including duties, lewes and all

other expenses, if any of the Transferor Companies,
RCIL in relation to Network Division and RCOVL arising
out of or incurred in connection with and implementing

‘this Scheme and matters: mcudental thereto shall be

bome by RCOVL.




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORIGINAL JURISDICTION
COMPANY APPLICATION NO. 584 OF 2006
In the matter of Scheme of Amaigamation and Arrangement under Sections
391 to 394 of the Companies Act, 1956
AND -~

in the matter of Scheme of Amalgamation and Arrangement between
Reliance Infocomm Limited and Reliance Communications Infrastructure
Limited and-Reliance Communications Solutions Private Limited and
Reliance Software Solutions Private Limited and Reliance Communications
Technologies Limited and Ambani Enterprises Private Limited and Reliance
Business Management Private Limited and Formax Commercial Private
Limited and Panther Consultants Private Limited with Reliance

. Communication Ventures Limited and their respective shareholders and

creditors
RELIANCE COMMUNICATION VENTURES LIMITED a )
Company incorporated under the Companies Act, 1956 and
having its registered office at 'H' Block, 1st Floor, Dhirubhai )

. ! . : WOl LREMURS oy . Appl'icant Company
Ambani Knowledge City, Navi Mumbai 400 710. ' _

FORM OF PROXY '

I/We the undersugned being the Equity Shareholder(s) of Reliance Communication Ventures leuted the Apphcant Company
do hereby "appoint of and failing him / her

~of o as my / our proxy to act for me/ us at the meeting of the Equity
Shareholdafs of the Applicant Company to be held at Shri Bhaidas Maganial Sabhagriha, U-1 Juhu Development Scheme,
Vile Parle (West), Mumbai 400 056 on Saturday, the 3rd June, 2006 at 10.30 a.m. for the purpose of considering ‘and, if
thought fit, approving, with or without modification, the Scheme of Amalgamation and Arrangement between Reliance infocomm
Limited and Reliance Communications Infrastructure Limited and Reliance Communications Solutions Private Limited and
Reliance Software Solutions Private Limited and Reliance Communications Technologies Limited and Ambani Enterprises
Private Limited and Reliance Business Management Private Limited and Formax Gemmercial Private Limited and Panther
Consultants Private Limited with Reliance Communication Ventures Limited and their respective shareholders and creditors
and at such meeting, and at any adjournment or adjournments thereof, to vote, for me/us and in my/our name(s)
(here, if for, insert ‘for', if against, insert 'against’, and in the latter case strike
out the words "either with or without modifications” after the word "Amalgamation and Arrangement”) the said arrangement-
embodied in the Scheme of Amalgamatnon and Arrangement either with or without modification(s) * as my/our proxy may
approve.

* strike out what is not necessary
Dated this ___day of ~ 2006

Signature:

Name:

. - . . Affix
Address: - | - | Rupee
: I revenue

s_tamp

* (For -Demat holding) : :

DP ID. o _ . . Client ID.
(For Physical holding) ' S ' S

folio No. : . o ___No. of Shares held :

NOTES:

1. Proxy need not be a member.

.2 Alterations, if any, made in the Form of Proxy should be initialled.

-3 Proxy must be deposited at the Registered Office of the Applicant Company, not Iater than FORTY EIGHT hours
‘ before the time scheduled / fixed for the said meeting.

4. In case of multiple proxues the proxy later in time shall be accepted
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RELIANCE COMMUNICATION VENTURES LIMITED

Registered Office: 'H' Block, 1st Floor, Dhirubhai Ambani, Knowledge City, Navi Mumbai 400 710.

ATTENDANCE SLIP

DP. ID* Folio No.

Client ID* _ ' No. of Share(s) held

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER (in biock letters):

NAME AND ADDRESS OF THE PROXY HOLDER )
{in block letters, to be filled in by the proxy attending instead of the Equity Shareholder)

| hereby record my presence at the meeting, convened pursuant to the Order dated 28th April, 2006 of the Hon’ble High Court
of Judicature at Bombay, of the Equity Shareholders of the Company on Saturday, the 3rd June, 2006 at 10.30 a.m. at Shri
Bhaidas Maganial Sabhagriha, U-1 Juhu Development Scheme, Vile Parle (West), Mumbai 400 056.

Signature of the Equity Shareholder or proxy:

*Apphcable for shareholders holdlng shares in dematenallsed form
Notes

1. Shareholders are requested to bring the Attendance Slip with them when they come to the: meeting and hand it
over at the gate after thelr signature on it. '

2. Shareholders who come to attend the meetlng are requested to bring with them copy of the Scheme of Amalgamation -
' and Arrangement

3.  Joint shareholders may obtain additional Attendance Slip at the venue of the meeting.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice s hereby given that an Extraordinary General Meeting of the members of the Reliance Communication Yentures Limited
will be held on Saturday, the 3rd June, 2006 at 12.00 noon or soon after the conclusion of the Court Convened Meeting of the
Equity Shareholders of the Company, whichever is later at Shri Bhaidas Maganlal Sabhagriha, U- 1 uuhu Development Scheme,
Vile-Parle (West), Mumbai 400 056 to transact the following business: . ”‘

Special Business

1. Spohsored Global Depositary Receipts / American Depositary Receipts:
To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolittion:

"RESOLVED that in accordance with applicable laws, rules and regulations and subject to the approval, consent, permission
and sanction of the Foreign Investment Promotion Board, Government of India, Reserve Bank of india and any other appropriate
authorities, institutions or regulators as may be applicable or necessary, and subject to such conditions as may be prescribed in
any such approval, consent, permission or sanction, the Board of Directors (hereinafter referred 1o as "the Board", which term
shall be deemed to include any Committee constituted/to be constituted by the Board and authorised by the Board to exercise
its powers, including the powers conferred by this Resolution) of the. Company be and is hereby authorised to sponsor on behalf
of the Company, an issue of Global Depositary Receipts / American Depositary Receipts (hereinafter referred to as the "Sponsored
Securities”) with the Depositary (hereinafter referred to as "the Overseas Depositary"), against the existing equity shares of the -
Company deposited by the holders of equity shares of the Company (hereinafter referred to as “the Equity Shareholders"),
pursuant to a right given to all the Equity Shareholders (hereinafter referred to as “the Sponsored Offering"), on such terms and
conditions, at such time or times and in one or more tranches, as the Board may in its absolute discretion deem fit, including,
‘without limitation, providing the Equity Shareholders an option to renounce their right and entitiement t¢ participate in the
Sponscered Offering to another Equity Shareholder, if the terms of the document inviting the participation of the Equity Shareholders
so provide and in such mode and manner as may be determined by the Company in consultation with the Underwriter(s) and/or
Manager(s), and to cause allotment to the investors in foreign markets (whether Institutions and/er incorporated and/or
unincorporated bodies and/or individuals or otherwise and whether such investors are Members of the Company or otherwise)
of the Sponsored Securities by the Overseas Depositary, where each such Sponsored Securities shali represent such number
of the existing fully paid Equity Shares of par value of Rs.5/- per share as may be decided by the Board, deposited pursuant to
the Sponsored Offering, and the aggregate size of the Sponsored Offering, shall not be greater than US $ 1 (One) billion (Offer
size) provided however that the Board, at its absolute discretion, will have the right to retain additional Equity Shares for the
purporse of over allotement, not exceeding 20%.of the offer size (green-shoe cption) ensuring that the foreign shareholding after
compietion of the Sponsored Offering shall not exceed 74% of the outstanding Equity .

RESOLVED FURTHER that the Company do sponsor through the Overseas Depositary, the issue of Sponsored Securities
representing the underlying Equity Shares deposited pursuant to the Sponsored Offering.

RESOLVED FURTHER that the pricing of the Sponsored Offering be determined by the Board, in consultation with the
Underwriter(s}) and/or Manager(s), in accordance with the provisions of applicable law, rules and regulations and the prevaﬂing
market conditions.

RESCLVED FURTHER that for the purpose of giving effect to the Sponsored Offering and the allotment of Sponsored Securities
as de:mnbed above, the Board be and is hereby authorised to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary or desirable for such purpose, including without limitation, determine the number of Equity -
Shares to be offered or sold, the over-allotment option, determine whether or not the Equity Shareholders, subject to applicable
securities laws, have a right to renounce their entitlement to participate in the Sponsored Offering to other Equity Shareholders;
determine the length of the.Invitation of Offer period, issue and circulate the Invitation to Offer, file Registration Statement.and/
" or other documerit( s) with any regutator, list the securities on one or more overseas Stock Exchanges, enter into managing,
underwriting, indemnification, marketing, listing, trading, depositary, custodian, registrar, escrow, trustee arrangements and
sign all deeds, documents and writings and to pay any fees, commasscons remuneration and expenses relating thereto.

RESOLVED FURTHER that the Board be and'is hereby authorised to determme all terms and conditions of the Sponsored
Offering, settle all questions, difficulties or doubts that may arise in regard to the Sponsored Offering, offer or allotment of
Sponsored Securities and in complying with the. Sponsored ADR / GDR Regulations, the number of Equity Shares being offered’
or sold, the eligibility of the Equity Shareholder to participate in the Sponsored Offering or the right to renounce their entitlement
to participate thereto, offer or allotment of Sponsored Securities, as it may, in its absolute discretion, deem fit, without being
required to seek any further clarification, conserit or approval of the Members or otherwise to the end and intent that the
- Members shall be deemed to have given their approval thereto expressly by the authority. of this Resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, the Board be and is hereby authorised
to delegate all or any of the powers hereby conferred to any Committee of Directors or the Chairman or any other Officers /
Authonsed Representatives of the Company". ’
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2. Change of Name
To consrder and if thought fit, to pass with or without modrﬂcatrons the following resolution as a Specral Resolution:

"RESOLVED THAT in accordance with the provisions of Section 21 and all other applicable provisions, if any, of the Companies
Act, 1956 (including any statutory modification(s) or re-enactment thereof, for the time being in force) and subject to the approval
of the Central Government, consent of the Company be and is hereby given for changing the name of the Company from
"Reliance Communication Ventures Limited" to "Reliance Communications Limited" and accordtrgly, the name "Reliance

- Communications Limited" shall appear in the Memorandum and Articles of Association of the Company and that the Board of

Directors of the Company, be and is hereby authorised to do all such acts and things and deal with all such matters and take alf
such steps and consider such delegations as it may in its absolute discretion deem necessary and to settle any question that
may arise in this regard as may be necessary to give effect to this resolution."

Registered Office: _ By Order of the Board -

. H Block, 1st Floor, : For Reliance Communviqationyv'entures Limited

Dhirubhai Ambani Knowledge City,
Navi Mumbai 400 710.
Hasit Shukla
, Company Secretary
Mumbai, 5th May, 2006 » ’

Notes:

1. A member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote instead. of
himself and a proxy need not be a Member of the Company. The instrument appointing a proxy should, however,
~ be deposited at the Registered Office of the Company not less than 48 hours before the commencement of the Meeting.

2.. The relative Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956 setting out material facts is
annexed hereto. '

3. All documents referred to-in the accompanying Notice and the Explanatory Statement are open for lnspectlon at the
Registered Office of the Company during the office hours on all working days except Saturday between 11 00 a.m. and
4.00 p.m., up to one day prior to the ensuing Extraordinary General Meetlng

4.  Members who hold shares in dematerialised form are requested to bnng their C Client ID and DP ID numbers for easy
identification of attendance at the Meeting.

5. Members are informed that in case of joint holders attending the Mesting, only such joint holder who is hlgher in order of the
names will be entitied to vote.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956 |S ANNEXED HERETO -
Item No. 1

| Sponsored Global Depositary Receipts / American Depositary Receipts :

The Company proposes to sponsor an offering of American Depositary Receipts (ADR) { Global Depositary Recerpts (GDR) by

-the existing equity shareholders against the equity shares held by them. This would enable the existing equity shareholders to

divest their holding in overseas markets.

Reserve Bank of India.(RB)) vide FEMA Notification No 41/2001-RB dated March 2 2001, (the 2001 Notification) has notified the
provisions for a company to sponsor an issue of ADR / GDR with an overseas Deposntary against existing equity shares held by
the equity shareholders of a company. The Operative Guidelines issued by the Government of India, Ministry of Finance and
RBI following the aforesaid notification requires a company to obtain the approval of the shareholders by special resolutron to
sponsor such an offering. -

As per the regulations.on sponsored ADR / GDR mciudmg Regulation 4B of the 2001 Notification and the Operatnve Guidelines
for Disinvestment of shares by the Indian companies in the overseas market through issue of ADR:/ GDR as notified by the
Government of India, Ministry of Finance vide Notification No.15/23/99-NRI dated July 29, 2002, and published in RBI Circular
A.P. (DIR Series). Circular No. 52 dated November 23, 2002 (collectively the "Sponsored DR Regulatlons") the program has to
be sponsored by the Company and all expenses incurred by the Company in relation to the Sponsored ADR / GDR Offermg will
be deducted from the proceeds and the net amount will be paid to the Equity Shareholders whose shares are accepted in the
Sponsored ADR / GDR Offering. In the event, the Sponsored ADR / GDR Offering can not be concluded for any reason, all

~ expenses incurred in connection with the Sponsored ADR / GDR Offering shall be borne by the Company.

The -pricing of the Sponsored ADR / GDR Offering shall be determined by the Board rn accordance with the Sponsored DR
Regulations.

All holders of equity shares issued in India are accordingly elrglble to tender shares held by them for drvesttng in the overseas

“market. The existing Global Depositary Receipts / Foreign Currency Convertible Bond holders of the Company cannot tender

ADR / GDR in the offering. In terms of the Sponsored DR. Regulations, the equity shares accepted for pamcrpatron in the
Sponsored Offermg may be kept in an escrow account.

In terms of the Sponsored DR Regulatlons the equity shares accepted from the shareholders for the purpose of participation-in
the Sponsored Offering will in the event of Share tendered exceeding the number of -Shares to be divested be accepted in
proportion to each selling shareholder's holding in the Company. The proceeds from the issue of ADR / GDR; net of expenses,
which are to be borne by the seilling shareholders (other than listing expenses which will be borne by the Company) will be
distributed to the selling shareholders whose equity shares are accepted. The selling shareholders will also be liable to bear

taxes as apphcable The Sponsored Offering will not result in any dilution by way of increase in the capital base of the Company
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The Equity Shareholders may also be provided a right to renounce their right and entitlement to participate in the Sponsored
Offering to another Equity Shareholder instead of participating in the Sponsored Offering and which option shall be available if-
provided for in the terms of the document inviting the participation of the Equity Shareholders (“Invitation to Offer"), and mode
and manner of which would be determined by the Board in consuitation with the Underwriter(s) / Manager(s). Such a right to
renounce the right to participate in the Sponsored Offering would be available to Equity Shareholders only upon the Board -
approving such a right to renounce and the terms of such right to renounce would be detailed in the Invitation of Offer. -
For this purpose, the Company is considering the various options including to make a targeted offering to retail / institutional
.investors in Japan, in one or more tranches, as may be appropriate. The Sponsored Offering wiil be of the size of upto US$ 1
billion. However, the Board will have a green shoe option of upto 20% (i.e. US$ 200 millicn}, exercisable at its absolute discretion,
whereby the Board will have the right to retain appropriate number of additiona!l Equity Shares for the purpose of over alletment
under the Sponsored Offering.
The said GDR/ADR programme relates only to existing shares of the Company, and will not result in any increase in the
outstanding share capital of the Company. The said GDR/ADR programme will be in accordance with applicable guidelines and
will also be subject to all necessary permissions, sanctions and approvals including approval of shareholders.
The DRs issued pursuant to the sponsered offering will constitute Foreign Direct Investment (“FDI").
As per policy on FDI announced by the Government of India, Miristry of Commerce and Industry, Department of Industrial Policy
and Promotion (FC Section) vide Press Note No. 4 (2006 Series) dated February 10, 2006, the aggregate foreign shareholding .
in telecommunication company from all sources, comprising Foreign Direct Investment (FDI) including ADR / GDR, FCCB,
holding of Foreign Institutional Investors (Flis), and holding of Non-Resident indians {NRis) / Overseas Corporate Bodies (OCBs),
convertible preference shares and proportionate foreign equity in indian promoters / investing companies cannot exceed 49%
through Automatic Route and 74% of the paid-up equity shares capita! of the Company by approval of Foreign Investment
Promotion Board . Reserve bank of India vide their letter No.FE.Co.FID/21163/11.01.008/2005-06 dated 3rd April, 2006 has
increased the limit for investments in the shares or debentures convertible into shares of the Company by Flis upto 49% of the
paid-up equity share capital or the paid up value of the respective series of the convertible debentures of the Company and
Company has made application to Foreign Investment Promotion Board to increase the limit for investments in the shares or
debentures convertible into shares of the Company by Flls upto 74% of the paid-up equity share capital or the paid up value of
" the respective series of the convertible debentures of the Company. The total foreign shareholding in the Company as on April
28, 2006 was 25.04%. The Company thus has adequate room for issue of DRs.

The Board of Directors recommends the Special Resolution set out at item No. 1 of the accompanying Notice for the approval of
" the Members. :

No Director is in any way concerned or interested in the Resclution sef out at item No. 1'in the Notice except to the extent of their
respective holding of equity shares in the Company and to the extenit of his participating in the proposed Sponsored Offering, as
also to the extent of participation in the proposed Sponsored Offernng by a company / body corporate / firm'in which the Director
or his relative may be directly or indirectly interested. :

ltem No. 2
Change of Name

Consequent upon the effectiveness of the proposed Scheme of Amalgamaticn and Arrangement, the Comoany would transform
into a fully integrated communication business provider, The Company would offer services that span the entire information and
communication value chain including wireless and wireline, voice, data, broad band, internet, vaiue added services and international
_ and domestic long.distance services . The Company would no longer remain a communication venture enterprise

‘ it is therefore deemed appropriate to change the name of the Company to the proposed name. The Board -of Directors believe
that the new name would enable the Company to more accurately reflect its business.

In terms of Section 21 of the Companies. Act, 1956, name of the Company can be changed with the approval of the Centra(
Government and the Shareholders by way of a Special Resolution. The Company has made required appllcatlon for maklng the
new name available to the Registrar of Companies, Maharashtra, Mumbai.

" The Board of Directors recommends the Special Resolutlon set out at ltem No. 2 of the accompanymg Notice for the approval of
the Members.

None of the Directors of the Company is,.in any way, concerned or interested in the said resolution.

Registered Office: o _ : _ ' . By Order of the Board
H Block, 1st Floor, - ' ' S ) ] . - For Relcance Commumcatlon Ventures Limited
- Dhirubhai Ambani Knowledge Caty, ‘

Navi Mumbai 400 710.

" Hasit Shukla
o i Company Secretary .
-Mumbai. 5th'May,. 2906 .
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RELIANCE COMMUNICATION VENTURES LIMITED

Registered Office: 'H' Block, 1st Floor, Dhirubhai Ambani Knowledgé City, Navi Mumbai 400 710

FORM OF PROXY

I/\We of - being a member

members of Reliance Communication Ventures Limited hereby appoint

of or failing him / her of as my / our proxy to vote for me/ us on my

{ our behalf at the Extraordinary General Meeting of the Company to be held on Saturday, the 3rd June, 2006 at 12.00 noon or
soon after the conclusion of the Court Convened Meeting of the Equity Shareholders, whichever is later, at Shri Bhaidas Maganlal

Sabhagriha, U-1 Juhu Development Schemé, Vile Parie (West), Mumbai 400 056 and at any adjournment thereof.

Dated this day of 2006

-

Signature:

Name: T Affix
' Rupee 1

Address: : revenue
' stamp

(For Demat holding)

DP ID. . : Client ID.

(For Physical holding)

Folio No. : . No. of Shares held :

NOTES: .

1. Proxy need not be a member.

2. . Alterations, if any, made in the Form of Proxy should be initialled.

3. Proxy must be deposited at the Registered Office of the Company, not later than FORTY EIGHT fiours before
the time scheduled / fixed for the said meeting.

4. In case of muttiple proxies, the proxy later in time shall be accepted.
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* S RELIANCE COMMUNICATION VENTURES LIMITED

Registered Office: 'H' Black, 1st Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710.

ATTENDANCE SLIP

DP. ID* Folio No.

Client ID* _ No. of Share(s) held

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER (in block letters):

NAME AND ADDRESS OF THE PROXY HOLDER
(in block letters, to be filled in by the proxy attending instead of the Equity Shareholder)

| hereby record my presence at the Extraordinary General Meeting of the Company, convened at Shri Bhaidas Maganlal -
Sabhagriha, U-1 Juhu Development Scheme, Vile Parle (West), Mumbai 400 056 of the Equity Shareholders of the Company on
Saturday, the 3rd June, 2006 at 12.00 noon or soon after the conclusion of the Court Convened Meeting of the Equity Shareholders,
whichever is later. ) ‘ : :

Signature of the Equity Shareholder or proxy:

“*Applicable for shareholders holding shares in dematerialised form.

" Notes:

1. Shareholders are requested to bring the Attendance Slip with them when they come to the meeting and hand it over at the
gate after their signature on it. ’

? 2. Joint shareholders rﬁay obtain additional Attendance Slip at the venue of the meeting.
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RELIANCE COMMUNICATION VENTURES LIMITED

Registered Office: “H” Block, 1* Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai — 400710, India.
Tel: (+91) 22 - 30386286 Fax L (+91) 22 - 30376622

05™ May, 2006

Mr. Paul M. Dudek

Securities ahd Exchange Commission
Division of Corporation Finance

Office offinternational Corporate Finance
100 F Btreet, NE

WaslHington, DC 20549

USA

Dear Mr. Dudek:

We refer to our letter dated 03 April, 2006 submitted with the Securities and Exchange
Commission (the “SEC”) on 13" April, 2006, in order to establish an exemption from filing
under Section 12(g) of the Securities Exchange Act of 1934, as amended (the “1934 Act),
pursuant to Rule 12g3-2(b) under the 1934 Act.

Further thereto, we have submitted a letter dated osh May, 2006 to the Stock Exchanges in
- India, where our securities are listed, in terms of the exchange listing Rules and Regulations,
. a copy whereof is enclosed for information and records.

Very truly yours
For Reliance Communication Ventures Limited

4

Company Secretary

Encl: As above.

Copy to:  Yusuf Safdari
\/ Greenberg Traurig LLP
1900 University Avenue, 5" Floor

East Palo Alto, CA 94303




RELIANCE COMMUN!CATION VENTURES LIMITED

Peglstcred Cfice: H B!m:k 1“Flcm Chirubhai Ambam Knovdﬂdgﬂ City. Navi M.meal 460 710, lrd .

Tc{ (*91}22 303? 6258 Fax: {*91) 22 3037 66"? S

-

Ref SE/01 2/Mayl2006—07

"May 5 2006
The General Manager L The Manager
Corporate Relationship Department National Stock Exchange of !ndna Lid.
The Bombay.Stock Exchange Limited Exchange Plaza, C/1, Block G--
“Phiroze Jeejeebhoy Towers Bandra - Kurla Complex
-Dalal Street, Fort, - _ “Bandra (East)
-~ Mumbai 400001 . .- S Mumbai 400 051_ v
‘FaxNo:: 2272 2037/39/41/6113121/3719 -Fax No.: 2659 8237 /.38
BSE Scrip Code: 532712 NSE Symbol: RCVL
Dear Sir; o

Sub: Rehance Commumcat»on Ventures' Limited to sponsor secondary market
GDR/ADR Programme

We wish to inform you that ‘the Board of Directors of Rehance Commumcatlon Ventures

Limited {the "Company’) has today approved a proposal to sponsor.a secondary market

' offenng of GlobalfAmerican Depositary Receipts (GDR/ADRs), to enable Shareholders

“of the Company to offer their existing. shareholdings to financial / strategic international

investor{s}) and/or through a targeted offering to retaillinstitutional investors in' Japan,

at a premium to the market price, for an amount upto US$ 1 bllhon (approx Rs 4,500
crore) m one or more tranches as may be appropnate

The said GDRIADR programme relates only to exnstmg shares of the Company, and
~will not result in any increase in the outstanding share capnai of the Company. The
~said GDR/ADR programme will be in accordance with applicable guidelines and will also be’
subject to all necessary permlssxons sanctions and approvalb mcludmg approval of
,sharehoiders ' »

A copy of, the Media Release is enclosed.

Kmdiy lnform your members accordmg!y

, Thank ng you

Yours falthful!y
_For Reliance Comﬂjmcatlon Ventures Limited

MM

Hasutﬁh”kla
Company Secretary

Encl: As ahbove,




“* Reliance Communication

Ventures Limited » Reliance - Anil Dhirubhai Ambani Group

MEDIA RE_LEASE |

BOARD OF RELIANCE COMMUNICATIONS APPROVES
PROPOSAL TO SPONSOR SECONDARY MARKET GDRsIADRs

OFFERING OF UP TO Rs 4 500 CRORE (US$ 1 BILLION)
AT A PREMIUM TO DOMESTIC MARKET PRICE

OFFERING TO FINANCIAL/STRATEGIC INTERNATIONAL INVESTORS
ANDIOR RETAIL A'\ID INST ITUTIONAL INVESTORS IN JAPAN ’

_NO INCREASE I.N Exrs’rmo EQUITY SHARE CAPITAL

Mumbai, 5th May, 2006: The Board of Directors of Reliance Communications Ventures o
- Limited today approved a proposal to sponsor a secondary market offering. of Global [
Amencan Deposrtary Recelpts (GDR/ADRs)

’ The proposed offering will enable exnstmg shareholders to offer thelr shareholdmgs to

» FmancrallStrateglc international mvestors,
.. RetaIIlInstltutlonaI mvestors in Japan

The offermg, of up to Rs. 4, 500 crore (US$ 1 b|II|on) erI be at a premium to the
domestrc market price, and wrll be in one or more tranches, as may be a_ppropnate v

The proposed GDR/ADR programme relates only to exlstmg shares and will not result
. in any increase in the outstandmg share caprtal

The eqmty share capital -of RCOVL post the already announced reorganization, will
“remain unchanged at Rs 1,022 crore (US$ 228 mIIIIOD) comprising approximately 204
: crore shares of Rs 5 each. '

The GDR/ADR programme wrll be in accordance with applicable gwdelmes and will be
‘ SUbJBCt to all necessary sanchons and approvals mcludmg approval of shareholders.

The present market capltahsatlon of the Company (based on the post reorganisation
equlty share capital) is approx. Rs. 70,000 crore (over US$ 15 billion).
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*‘Reliance Communication

Ventures Limited Reliance - Anil Dhirubhai Ambani Group -

Background

Rehance Communlcatron Ventures lelted is part of Rellance - Anrl Dhrrubhar Ambam
RCVL is Indla s largest rntegrated communlcatlons servrce provrder in the private sector with

~ over 21 million individual consunmier, enterpnse and carrier customers as ‘at March 31; 2006
We operate pan-India across the full spectrum of wrreless wireline and long distance voice,
data, .and _internet- commumcatron servicés.. We . also have . an _extensive mtematlonal
presence through the- provision of long distance voice, data, and internet servrces and
submarine cable network rnfrastructure globally

As presently - constituted, RCVL was formed by the demerger and vesting of the
telecommunications undertakings of Reliance Industries Limited. Our shares were listed in
India on the Bombay Stock Exchange and Nahonal Qtock :K"hange on March 6, 200‘* “

Page 2 of 2




Reliance Communication

Ventures Limited Reliance - Anil Dhirubhai Ambani Greup

MEDIA RELEASE

BOARD OF RELIANCE COMMUNICATIONS APPROVES
- PROPOSAL TO SPONSOR SECONDARY MARKET GDRS/ADRS

OFFERING OF UP TO Rs. 4,500 CRORE (USS$ 1 BILLION).
ATA PREM_IUM TO DOMESTIC MARKET PRICE -

OFFERING TO FINANCIAL/STRATEGIG INTERNATIONAL INVESTORS
- 'ANDIOR RETAIL AND INSTITUTIONAL INVESTORS IN JAPAN -~ -

NO INCREASE IN EXISTING EQUITY SHARE CAPITAL

Mumbai, 5th May, 2006: The Board of Directors of Reliance Communications Ventures
Limited today approved a proposal to sponsor a secondary market offering of Global /

American Depositary Receipts (GDR/ADRs). . -
' .The proposed‘offering will enable exist}ir.jgvs;hareho!ders to offer their shareholdings to;,
» Findncial/Strategic international investors
* Retail/ Institutional investors in Japan
The offering, of up to Rs. 4,500 crore (US$ 1 billion), will be at a preémium to the
‘ domestic market price, and Will_ be in one or more tranches, as may be appropriate:
" The proposed GDR_/ADR programme relates only to existing shares, and will not result
in-any increase in the outstanding share capital. - IR

The equity_'shafé 'cépitaiv. of RCOVL -post the already announced' reorganization; will
remain unchanged. at Rs 1,022 crore (US$ 228 million), comprising approximately 204
crore shares of Rs. 5 each. - - o S -

The GDR/ADR programme will be in accordance. with applicable guidefinés, and will be .
subject to all necessary sanctions and approvals, including approval of shareholders.

“The present market c_abita_lis_ation of the Company (based on the posi rebrganisaﬁ'bn
equity share capital) is approx. Rs. 70,000 crore {over US$ 15 billion). . :
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Reliance Communication

Ventures Limited ’ Reliance - Anil Dhirubhai Ambani Group

Background

~"Rellance Commumcatton \lentures Ltmrted is. part of Rehance — Ami Dhlrubha; Ambam
Group :

,RCVL is Indla s Iargest mtegrated commumcanons service provnder in. the pr;vate sector wnth
over 21 million: individual consumer, enterprise, and carrier customers as at March 31, 2006- :
We operate pan- Indla across the, full spectrum of wireless, wireline and long distanice. voice;
data, and internet .communication ‘services. We also have an- extensive. international .

" presénce through’ the’ provision of long. distance voice, data and: untemet services and
submarme cable network mfrastructure globally.

As: presently constltuted RCVL was formed by the. demerger and- vestmg “of “the

. telecommunications undertakings of Reliance industries Limited.. Our shares were listed in.
lndla on the Bombay Stock Exchange and National Stock Exchange on March 6. 2006
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RELIANCE COMMUNICATION VENTURES LIMITED

Registered Office: H Black, 1% Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710
Tel: (+91) 22 - 3038 6286 Fax: (91) 22 - 3037 6622

Ref: SEC/004/May/2006-07 | /\

2" May, 2006 557 g S
AT BEOEVEN Sy
s ”\%\

Mr. Paul M. Dudek

Securities and Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
100 F Street, NE

Washington, DC 20549

USA

JUN 3 0 2006

Dear Mr. Dudek:

We refer to our letter dated 3 April 2006 submitted with the Securities and Exchange
Commission (the “SEC”) on 13™ April 20086, in order to establish an exemption from
filing under Section 12(g) of the Securities Exchange Act of 1934, as amended (the
“1934 Act™), pursuant to Rule 12g3-2(b) under the 1934 Act.

Further thereto, we have submitted letters to the Stock Exchanges in India, where our
securities are listed, in terms of the exchange listing Rules as per statement attached.
A copy whereof is'enclosed for information and records:

Very truly yours
For Reliance Gommunication Ventures Limited

Ha
Company Secretary

Encl: as above

Copy to:  Yusuf Safdari
Greenberg Traurig LLP
1900 University Avenue, 5 Floor
East Palo Alto, CA 94303
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A onaxove — )

RELIANCE COMMUNICATION VENTURES LIMITED

Regrsre ed Office: H Biock, 1 Fleor, Dhirubhai Ambani Knouledge City. Navi Mumbax 400 710, India
Tel; (+91) 22-3038 6286 ' Fax: {+91) 22-3037 6622 .

o Ref: s'E/\o’12/Apr/2006-07

E Aprll 30, 2006

) AThe Generai Manager : o The Manager R '

L Corporale Relationship Department ‘ ' National Stock. Exchange of Indla Ltd

- The Bombay Stock Exchange Limrted " - .'Exchange Plaza, C/1, Block G - '
Ry Phrroze Jeejeebhoy Towers S it Bandra- Kurla Complex Bandra (East)

- Dalal Street, Fort, S . Mumbai 400 051 . '

% Mumbai 400 001 L SR Fax No 2659 8237/38
7 Fax No.: 2272 2037/39/41/61/3121/3719 o

BSE Scnp Code 532712 R e NSE Symbol RCVL
A Dear Srr

‘ b 1. Unaudlted Fmancral Results for the quarter ended 31"March 2006 o
. 2. Appointment of Independent Director L IR i
3 Reclassrfrcatlon of Authorised Caprta!

: -‘._CPursuant to Clause 41 of the Llstrng Agreement we enclose herewrth unaudrted_:::‘:':_.'l"-.-: T
.. financial” ‘results of the Company for the quarter: ended 31 March 2006 ‘taken on’
~‘record. by»the Board of Drrectors at lts mettng held _on 30 Aprll 2006 :

" Caprtal by reclassrfymg 100 crore. unclassuﬁed shares of Re 5 each lnto equrty’
shares of Rs. 5 each. The Authonsed Share Capltal of the' Company now i
1500 crore consnstlng of 300 crore equrty shares of Rs 5 each, .




‘Reliance Communication Ventures Limited
Re!aance Anil Dhirubhai Ambani Gmup
Regd, Office : H Block, st Floor, Dmrubhai Ambani Knowtedge Clty, Navi Mumbal 400710 .
Unaudxted F inancvai Resuns ‘or *he Quarzer ended 31st March 2006

‘Qs I Crora - ﬁx,arn eammgs per %hara)' ;

sp . g Quarter ended & .| Yearended
N; S Particulars ;1qur-0$ ~3‘.-Ma{—0}5 ’ (‘Niﬁeo':;::i
AT T - {Unaudited) - |- {Unaudited) | n 1ths -
LA dncome ) . :
i teterast - s L ey el L s L eyl
b Rent Income - - R : G ARSI
c) O'*aef ,notm'e R - . 048]
Total neome - 82,551
5 iTolalaxpendture. o C o :
i '3} Sta cost L o S e {o s
- b) Advertisement’ expenses R : . CL 14881
¢) Posioge éxgenses . - L : s . 348
d) Operating. geﬂe:ai and other adrrm-slramn expenses L IR IR
e} interest o . . . i L 248681 -
2 iDepregiation . .o T oo g 5 . 2020
4 vP'o‘i!bdcm!axH-?S) T SR S X
5 |proyision for tax - R R R S
- s Curent tax - P L - 0D.27 o
Deferred 1ax : . : : . D81 - ) .83
8 Inetproftater tax (-5 T AR PR T 1 ‘ 5851
7 |Palg-up share capital - ' R ' R T A
Eoulty shares of Bs 5 each ffor 3tst March, 2005 Rs. 16 each) 311,57 Qo1 e BEENT T
B Reserves excluding revatuation fesgives T - b : T4 782,43
g Earmings Per Share S ) ] ) [ R e
Basic {Rs ) ookl o 84RGR
: Dijuted (Rs.) { - Rl
t T - -
- i

- " up have beea canc«.red pursuant %o :he Sche"nn of Dcmevgﬁr petw;::-n the am:any witl
- Court ot Jucf:awe 8 . . ;

©owin the Cc"npar'y, and are therefore nct comparab e with those of the previous year, wh

«"22 3' a0 4“2 emr!y shares of ;Z& 5 eac?' “.ﬂ‘y .,a,c'up were e!lcmed cn 27J’1 ’awary 40’.‘6 to he sha"\

; Smce Lhe "‘o'-xpany was in premeraz-w sxage as at Mareh 31 2005, proft :md igss zocount wds m‘ o'ene'ed fo

Refianca industries Limilad (RIL) rexcep! the specified shareholdersiand 1 00 000 equity shares of RS 5 eact
318 sanc‘ac»*ec by l'\e B

,Fsgures fcr !h» cureni year mcsrpora'e the ﬁansaci«ons spﬁcﬁo’i in Lhe Scﬁemﬂ o( cemercer ol Rl } $ e
is of t‘se penod of M0

mmms This is the-tirst quariery financia! ressils of the Compeny singe the listing of (e &g !
mch ‘-‘xchargﬂ ena‘ u\e r».a -ofxag S‘o*k Ex*‘wa':ge cf l'\d‘a Lot n ef'ec' ff .

,pedod Hen“a the !ig\.ras re!a'mg to t*'e quarter ending Margh 31, 2005 ere & s0 not ccn-para')‘

The Board of Oueﬂors ‘of !he Com:)any at ils meelog hed on Pageh 12, 2005 a:;m:ved & Sehemas c! nma‘camamn' i
and Arangement {50AA) for the ama.aamat:or of Retiance Infocomm Limited, Ambant’ Enterpr fises Private Lirmitad;

'J

"Re.ganc; Business Management Private Limited, Forrmax Comme'cu!s Private ..mr!ede Rediance Communications ;
~Technoiogias L

ied; Reliance Software Solutions Private Limi !\_.., ‘Retance Communicanons Solutions Dﬁva'e Limitag.’
‘The progosed’

ited and

ani Panthdr Censuftants Private Limited with the Company ‘and respaclive shafe'v*lce's ‘and creditor
Scheme aiso provides for the demerger of the Netwark division of Reilance Commurication infrastruct
vesting the same with the Company. The Scheme wifl be subiect 1o°alf necassary permiseions, sancicns ant approvals,

- u-dudmg inter-atia, of shareholders, lenders, s'ock exvnmr‘ﬂs Kigh Courts, 1egu'a’cr\, aythoriies, etc:

" increase by aﬂ;fcx 4 62 crore aquity shares ol Rsi-5 gach.

The Cow‘paﬁy has made an international o‘fermg of Feraign Curreﬁcy Cenvarible SBords (FCCB) far US S 5"9 X
having maturity oériod of 5 years and 1 day and the convarsion price will be Rs 480.68 par sharg, [eprese
premium of 50% to the closing price of the shares on March 23, 2006 The FLOB wikt be issued and aliote on'May 3,
2008, In'the avent the FCCBs are’ Fally converted inlo eq.n‘*,' ,harc_s the ea.m/ ~hare capital of me f‘c ¥ '1y w:ruh ’

Six Compiints werg received frem the Invesiors during the quarnter, out of which ang cempiaint was rgsc!ved Five
Corrplam:s wier2 pending 3s on Va'cf‘ at, 2006, whish-have been resalved oy Aprlt ¥ R0,

Thera are np tepx‘:\ab’e s»gmen‘. unde. ,«c.ooun.:m S’aﬂdarﬁ '7 er"ne"v‘ "v-ar':'t ng‘ issued by ’rs t 'e c:' C"’Af“""‘
Accounants of r\d:a : :

The financiat resul S are in. a».cordance vitn the staﬂd.:rc ac cum g practices followed by '“e Comipany in préparztion
of Its siatulsiy accounts, and have been subiect 16 7 rm'ec Pewev by e Augitors of the Company far the quarier
Cenced 215t March, 2006, - ) N
After review by the Audit Com'mi:ee the Board of Dxr-ac:c.rs of ine Comgary took the zhove results cn feeid 8l e
mecting nehd on Apri 3T, 2006, . -

Place: !-.‘;umbai : : for Retiance Communication ventures Limited

B Ay
Date: 30t ARt 2005 ' %’OL’VJ"

f > e
Ani D Ambani "
osuns

_}haim‘xtin

.

T

e




Amraxexa~ A,

Registered Office: H Block, 1% Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710, India N )
Tel: (+91) 22-3038 6286  Fax: (+91) 22-3037 6622 I

AdY

RELIANCE COMMUNICATION VENTURES LlMlTEcﬂ?f’&;

_Encl- as above.

Ref: SE/012/May/2006-07

F

May 01, 2006

The General Manager - ' The Manager

Corporate Relationship Department National Stock Exchange of India Ltd.
The Bombay Stock Exchange Limited - Exchange Plaza, C/1, Block G =
Phiroze Jeejeebhoy Towers Bandra - Kurla Complex, -

© Dalal Street, Fort, _ Bandra (East)
Mumbai 400 001 S Mumbai 400 051

~Fax No.: 2272 2037/39/41/61/3121/3719 Fax No.: 2659 8237 / 38
BSE Scrip Code: 532712 NSE Symbol: RCVL
Dear Sir,

' Sub: P>r‘ofo‘rma”éonéolidat'ed Fmancnal Results of the Company for the year ended

~ 31° March 2006

Flu'rt‘her to the un-audited financial results of the Company for the quarter ended Marbh 31,
- 2006, furnished vide our letter dated’ April 30, 2006, the Company, as a measure of
“transparency ‘and. good corporate -governance in the interests of its over 20 lakh -

shareholders, has ‘prepared Proforma Consolidated Financial Results, for the year ended':

~ 31% March 2006 on the basis of the proposed Scheme of Reorganisation, considering as if -
~the same is already in force and had been in force throughout the year April 01, 2005 to . -
‘March31,2006. .k out the y 2

The said Proforma Consolidated Financial Results comprise financial results, inter alia of the”
key operating. companies viz. Reliance Infocomm Li}mited,, Reliance Telecom'Limited_ and

Reliance Communication Infrastructure Limited. -

' Acopyof Media Rélease 'bi's's'tj'e"d by_ihe-beﬁpany in this regard is enclosed.

Klndlymform yo‘Ur’m'ember's‘é'cbbfdingiy;'

T'h__a’rfking'y'o‘u. o

‘ .-ZY'bu»rsffa‘i_thfuIIy. o N -

For Reliance Communication Ventures Li}hited

 Company Secretary




Rehance

MediaRelease R B o AmthlrubhalAmbanl Group :

o RELIANCE COMMUNICATIONS VENTURES LTD
ANNOUNCES PROF ORMA CONSOLIDATED Q3 FINANCIALS

REVENUES OF Rs 3, 327 CRORE (US$ 749 MILLION)
EBITDA OF Rs 848 CRORE (USS 190 MILLION)
CASH PROFIT OF Rs 720 CRORE (U S$ 162 MILLION)

NET}PRQF}IT‘OFVRS_ 310 CRORE (Us;$ 70 MILLION)»

Mumbai, February 21, 2006: Reliance Communications Ventures Ltd. (RCVL), one of the four
" Reliance — Anil Dhirubhai Ambani Group companies formed on the reorganization of the Reliance
group, today announced unaudrted proforma consolrdated results for ‘the latest quarter ended
,December3] 2005 » :

The hrghlrghts of f nancral performance are:

e Total revenues of Rs 3,327 crore (US$ 749 mr]hon)

EB]TDA of Rs 848 crore (US$ 190 mllhon)

Cash profit ofRs 720 crore (USS 162 million)

Net proﬂt of Rs 310 crore (US$ 70 mrlhon)

The net proﬁt"of Rs. 310 crore (US$‘70 million) for Q3 ended I)ecember 3>1, 2005,’ compares
" with a net loss of Rs. 250 crore (USS 56 million) for Q1 ended June 30, 2005, being the period
prior to the announcem ent,of restructuring and demerger of the Reliance grOup.

'These proforma numbers ate based on financial performance of all companies in the RCVL group,
including. inter alia Rehance Infocomm- Ltd., Reliance Communications  Infrastructure Ltd., FLAG
Telecom, and Relrance Te]ecom (pnor to adJustmem for minority interests). -

As the company was’ not m ex1stence in the financial year 2004-05, there are no comparable f igures
»for the precedmg year -

RCVL is not yet'a hsted company, and to that extent, disclosure of quarterly. ﬁnancral results is
statutorily not required to be made.

Page 1of 2
Reliance - Anil Dhirubhai Ambani Group



Rehance
An11 Dhlrubhal Ambanl Group

Medla Release

This dlsclosure is voluntanly bemg made to uphold the hlghest standards of transparency and
corporate governance, for the beneﬁt of over 20 lakh: Reliance investors, who have ‘become

- “RCVL shareholders, as a result of the scheme of arrangement of Reliance Industries Ltd. (RIL)
approved by the Hon’ble High Co urt ofJudlcature at Bombay in December 2005.

As already announced, RCVL is expected to be listed on the BSE and NSE in the week beginning

March 6, 2006, subject to regulatory and other approvals: -

'Proforma Consohdated Results of RCVL

(in Rs crore)

Reliance - Anil Dhirubhai Ambani Group

L . Ql FY06 Q2 FY06 Q3 FY06
Total Revenues 2,540 2,787 3,327
Access and JUC 714 8§19 - 832
Total Operating Expenses 1,518 1,390 1,449
Licence Fee. 141 S 162 198
Total Cost - 2,373 2 371 2,479 |
EBITDA 167 416 848 |
Net Interest - 35 - 54 128 |
.{ Depreciation & Amortisation 376 379 398
"| Cash Profit from Operatxons 132 362 720
.| PBT - --244 -17 322
Tax 6 1 12 | -
. | PAT -250 -18 310 | -
Page 2 of 2




Reliance Communication Ventiires _ Reliance — Anil Dhirubhai Ambani Group

Me‘d'ia Release
. RELIANCE COMMUNICATIONS ANNOUNCES »
PROFORMA CONSOLIDATED RESULTS FOR QUARTER ENDED MARCH 31 20086

EBITDA OF RS 1,042 CRORE (US§ 234 MILLION) AN INCREASE OF 23%
. OVER THE PREVIOUS QUARTER ENDED DECEMBER 31,2005

* EBITDA MARGIN RISES FROM 28% TO 35% SEQUENTIALLY QUARTERS

'NET PROFIT OF RS 440 CRORE BEFORE EXTRAORDINARIES (US$ 99 MILLION) —
| AN INCREASE OF 42% OVER THE PREVIOUS QUARTER )

REVENUES OF RS 2 970 CRORE (Us$ 668 MILLION) FOR THE QUARTER

CONTINUATION OF STRONG GROWTH TREND IN PROFJIABILITY
ACROSS WIRELESS GLOBAL, AND BROADBAND BUSINESSES

NET WORTH OF RS 11, 742 CRORE (US$ 2 639 MILLION)

NET DEBT OF RS 3,293 CRORE (US$ 740 MILLION) —
NET DEBT TO EQUITY RATIO ATA CONSERVATIVE 0.28:1

MARKET CAPITALIZATDN (POST REORGANIZATION) OF RS 65, 000 CRORE
S _(NEARLY US$ 15 BILLION)

RELIANCE COMMUNICATIONS TO BE PART OF THE SENSEX, FROM JUNE 12, 2006

Mumbai, May 01, 2006: Reliance Communications Ventures Limited (RCVL), one of the four
Reliance — Anil Dhirubhai Ambani Group- companies formed on the reorganization of the
Reliance . Group, today announced unaudited proforma consolidated financial results for the
quarter ended March 31, 2006.

‘ The h|ghhghts of financial performance are:

= “EBITDA of Rs 1,042 crore {US$ 234 mllllon), growth of 23% over the previous: quarter
ended December 31, 2005

. EBITDA margm rises from 28% to 35% sequentlally

. -Net Profit of Rs 440 crore (US$ 99 million) prior to extraordinaries, growth of 42% over
‘the prewous quarter

* Total Asse_ts of nearly Rs 26,000 crore (US$ 5,845 miIIIon)
= Net Worth of Rs 11,742 crore (US$ 2,639 million) as at March 31, 2006

* Net Debt of Rs 3,293 crore (US$ 740 million) as at March 31, 2006
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The proforma consohdated financial results relate to RCVL and its operatxng companres,_
including ‘inter. alia Reliance lnfocomm Limited (RIC), Reliance Communications Infrastructure
lerted (RCIL) Rehance Telecom lerted (RTL) and FLAG Telecom lerted (FLAG)Y -

o ln the mterests of - better drsclosure and to assrst mvestors in understandmg overall_ :
T performance of RCVL, the' ‘proforma numbers have been prepared as if the proposed corporate-
reorganlzatlon (prevaously announced) had been 1mplemented for the quarter

The proforma numbers are based on a prudent and ‘conservative" accountmg
methodology, whereby revenues during the quarter from Llfetlme Free lncommg plans,
have been deferred overa penod of 46 to 65 months.

Commentmg ‘on the results Mr Aml Dhlrubhali Amb_ani,' Chairman, 'Relifance.
'CommumcatlonsVentures lelted sald ' ' R

“Relrance Commumcatlons - lndaa 3 youngest fastest, largest communications
company - maintained its market leadership, with product offermgs best suited to the
. requirements  of millions of. customers across all segments and in each and every '
servrce area. : : — ‘

Our Wireless business achieved thehighest ever acquisitions of 3.2 milllon customers in
a single quarter, with our total base crossing a record 20 million customers as at March
‘31 2006 - lndla ] largest wrreless customer base. 3

| ’,The EBlTDA margm of the ereless busmess expanded from 32% to 36%, led by record a
: customer acqunsrtlons economles of scale, cost eff'cuencres and productrvnty galns

i lncreased volumes m Iong dlstance voice and mtematlonal data, combmed wrth cost'v o o
" . efficiencies, resulted in an expansnon in EBIDTA marglns of our Global busmess from
v15% to 19% . . :

The Broadband business achleved revenue growth of 54%, and strong EBITDA margm
, expansron from 20% to 3% sequentlally Lo

fam dehghted that, with the listing of Rehance Communications during the quarter, our

over 2 million investors now have the opportumty to directly ' participate .in the
~Company’s growth and value creatlon ” . o

Younqest Faste 4‘ Larqest '

. v"-;Flrst to achreve the mllestone of 1 million net addrtlonal wireless customers in‘a -
srngle month in December 2005 :

. ‘Sustamed this growth rate by acqumng over 1 million net additional wrreless
customer in three consecutlve months January, February, and March 2006 '

. Changed the game in wireless customer acqwsmon with a slew of promotlons bundllng

high levels of talktime and messaging with a range of colour and black and white
handsets at different price points
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L “First and only operator to extend the “Llfetrme Free Incomrng” scheme to pre pard ‘
fixed ‘wireless. customers aﬂer havmg proneered and developed the rncomlng only G
R .segment for pre pa|d mobrle customers i . : EEE

BRI D lnnovated “eretrme Rental Free” plans for post pard mobrle .and ﬁxed wrreless e
'customers o . -

. ;Broke the Crrcle barrler wrth proneerlng launch of “One Natron One Tanff” ﬂat rate
o natlonal long dlstance schemes on January 1 2006

s Changed the way consumers percelve and use long drstance call services by maklng
- “One Nation, One Tariff’ plans available with. unique ‘daily, weekly, and monthly
valrdrty and Relrance to Rellance prrcrng for our customer comm unriy -

. Slashed rnternatronal long drstance tanffs by 45% to 69% for calls to vanous .
countnes rncludmg the Unrted States Canada Europe and Mrddle East

- Frrst operator globally to rntroduce seamless mter-standard mternatronal roamlng
facrlrtres “One World, One Number" on over 350 CDMA and GSM networks globally ’

» Reliance World in Hrndr now avallable on our over 10 mrllron multlmedra-enabledv
handsets —first operator globally to. offer wweless multrmedra services in more than one;
language scnpt on the same handset : : :

. Unique | premlere of a TV channel ona wrreless multrmedra platfon'n TlMES NOW - S
- English news channel launched on: Reliance World -even before the channel was -
available to TV viewers over cable networks ,

. E-Leamrng through Rellance WebWorld XLRl Jamshedpur one of Asra s leadmg_» ,
- HR institutes, launched a package of e-learning programs using our state-of-the- -art
video conferencrng facrlmes to reach out to students across multiple locations on: a real
time basis : .

w :ln a srgmf cant mrlestone for our enterpnse broadband servrces we will actrvate onllne
122 GE Money locations through one of the largest IP- VPN |mplementabons in
Indra - '

] Star lndian cricketer, bMa’h'en"dra Singh Dhonl appomted our brand ambassador. ;
: ~ We will use Dhoni's mass appeal to herald an enhanced customer experrenoe across our
I R exrstlng products anda new and exotlng product range in future = o

: Busmess Revrew

Wrreless

: We achleved a record quarter for customer growth — more than 1 million addltrons every
month. .

Our All India market share of additional customers was 21%, the highest of any operator.

Our success in customer acquisition reflects the popularity of our innovative promotions
and schemes. We have changed the game by offering a slew of promotions bundling high
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Ievels of talktime and .messaging with a range of competmvely pnced handsets and by

, mtroducmg the ﬁrst “One Indla schemes wrth drfferentvahdmes ’

Our W‘reless operatmg dwnsmn achleved hlghest ever customer acqursmons of 32

-million in the fourth quarter. At March 31, 2006, we had 20.2 million wireless subscnbers ;
‘The EBITDA margm of ereless mcreased from 32% to 36% in sequentlal quarters

Global

Record growth in our wrreless and wireline customer base led to a signifi cant increase in total
long distance business. Our 100% owned subsidiary FLAG had a record quarter for new data
business. Increased volumes in voice and data, combined with cost efficiencies, resulted

inan increase in EBITDA margin of Global from 15% to 19% in sequential quarters. _

' Broadband

Broadband expenenced the hnghest percentage revenue growth among all three operatmg
divisions. Our comprehensive product portfolio allowed us to make significant in-roads into key
accounts, both as first time and repeat order customers and in broadening our SME customer
base.

Broadband _achieved revenue growth of 54% sequentlally, and ‘an EBITDA margm..
expansron from 20%to 31% : : ‘

Financial Review

" Driven by strong customer achisition performance and cost efficiencies, we achieved

significant growth in proﬁtabmty

' EB!TDA before extraordmary items increased’ by 23% from Rs 848 crore (US$ 191
k mllhon) to Rs 1,042 crore (US$ 234 mllllon) sequentrally

' Proflt after tax, pnor to extraordmanes increased by 42% from Rs 310 crore {(US$ 70
_mllhon) to Rs 440 crore (US$ 99 mllhon) sequentlally

As at March 31, 2006 the net worth of the company stood at Rs '11 742 crore
(US$ 2,639 million), the hrghest net worth of any pnvate sector telecom servrces

. company in lndla

our net debt stood at Rs 3 293 crore (US$ 740 million), reflectmg a net debt to equnty
ratio of 0.28:1, and provndmg a strong platform for leveraging our balance sheet to

" raise resources for our future growth plans. At a conservative net debt to equity ratio

of 1:1, we have capacrty to add over Rs 8,000 crore (Us$ 1.8 b|ll|on) of Ieverage on our
balance sheet. - :

The market caprtallzatlon of RCVL as at April 29, 2006 based on equnty capltal post
reorganization, was Rs 65,000 crore (nearly US$ 15 billion).

RCVL will be included'in the benchmark index, the BSE Sensex, from June 12, 2006.
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: Mobilisétidn of Resources

* RCVL has raised Rs 2,224 Crore (USS 500 million) through issue of Foreign Currency
. Convertible Bonds (FCCBs) during the quarter, on extremely competitive terms.

The FCCBs carry é'canerSid'n price of Rs 480.68 per share, representing a premium of 50% to
-the closing share price of RCVL share on March 21, 2006.- : : s
"The' Bonds have a méfurity period of 5 years and 1 day, and are Zero Coupon 'FCCBs,

- with a Yield To Maturity (YTM) of 4.65% per annum - representing pricing of LIBOR less
_ 50 basis points on date of issue, : RTINS
. In the event the FCCBs are fully converted into équity, the share capital of RCVL would
increase by approximately 4.62 crore equity shares of Rs 5 each only, which is barely 2% of - -
fully diluted equity share capital post the recently announced corporate reorganization. ‘

Corporate Restmcturing

Under the ‘ownership structure resulting from the demergér and vesting, RCVL did”r:lo't own a

- 'majority stake in any of its principal operating companies. This legacy structure, arising from the _

_ period prior‘to‘the._reorganisation,of, the Reliance group, had significant drawbacks.

~As previously announced, on March 12, 2006 the Board of RCVL . approved a reorganization

 whereby RIC will be merged fully with RCVL and become an operating division, RCIL, RTL and

. FLAG Telecom, will become wholly-owned direct subsidiaries of RCVL. The reorganization will
be effected by way of an exchange of shares under a scheme of arrangement and does not
involve any cash transactions. The mérger formalities are currently-underway and are expected
to be completed by the end of the third quarter of the current financial year.

* LI B *

Background

Reliance Communication Ventures Limited is part of the Reliance — Anil Dhirubhai Ambani
Group. " . ‘ ' S o

"RCVL is India’s largest integrated communications service provider in the private sector with
over 21 million individual consumer, enterprise, and carrier customers as at March 31, 2006.
-We operate pan-India across the full spectrum of wireless, wireline, and long distance, voice,

~data, and internet communication services..We also have an extensive international presence
through the provision of long distance voice, data and internet services and submarine cable

network infrastructure globally. -

As presently constituted, RCVL was . formed by the demberger and vesting of the
telecommunications undertakings of Reliance Industries Limited. Our shares were listed in India
on the Bombay Stock Exchange and National Stock Exchange on March 6, 2006,
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For further information please contact:
| Mumba X - S T o

 Deepak Né_qgs, (Ph)+91 22 3038 5104, (M) 9322400550

" Bqu vMét.tjhéw,:(Abh) 01 22 ébéaéi&s,_(M) 952'261560'9 |
Sandeep Sawant, (Ph) +91 22 3038 5131, (M) 932364589+
Manish Mallick, (Ph) +91 22 3038 5132, (M) 9324522408
Delnﬁ ' -

 Indira Das, (Ph) +91 11 3033 2633, (M) 9312206536
Piyush Gupta, (Ph) #91 11 30332847, (M) 9313141617
Kolkata o |
Ashoke Mukherjee, (Ph) +91 33 3033 1547, (M) 9331004590 —
‘Bangalore ' ’

* Manjunatha Seetharam, (Ph) +91 80 3061 3194, (M) 9341276562
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h Operations, and Cash Flows for the Quarter"ended March"31.,‘_ 2006

Relia“rjce CIOm‘muhication’Ventufes‘fﬁﬁi‘téd -

. {Incorporated as a Private Limited Combaﬁy on' July '15,> 2004 under the Cdmpahiéé Aét, 1.956"a‘ls:RVel'ianoe :

!nfrastruttpreDevelcpers Private Limited, status changed to Public Limited Company on July 25,2005, and o
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. Registered office: H Block, 1* Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai - 400 710 -

May 2, 2006




¥ fen

i~

 Supplemental Disclosures

..‘Safe Harbour .

: 'Some mformatton in: thls report may contaln forward tookmg statements We have based these forwardJookmg o

statements on our: current béliefs, expectations, “and intentions as: o facts, ‘actions and events that will or may

-.aceur in the future. Such statements generally are identified by forward- Iookmg words such as belreve' "ptan
) antrcrpate contmue" “esttmate expect" "may wrll or other strm!arwords o

A forward Iooklng statement may |nclude a statement “of the assumptlons or. bases undertymg the forward- i
“ looking statement. We haveé chosén'these assumptions or bases in good faith, and' we believe that they are
- ‘reasonable in all material respects. However, we caution you that forward-looking staterents and assumed facts ~
or.bases almost always vary from actual results; and the differences bétween the results implied by the forward- -~ * -
. looking statements and ‘assumed facts or bases and the actual resutts could ‘be material’ dependmg on the

circumstances: You should also keep in mind that any. forward- tookmg statement made by us in this report or.

-~ elsewhere speaks only of the date on which we made it. New risks and uncertainties come up from time to time, ™ i

and it is impossible for us to predict these events or how they may affect us. We have no duty to, and do not™

“intend to, update orrevise the forward-locking statements in this report after the date hereof. In light 'of these = !
“risks and uncertainties, any. forward -looking statement made in this report or elsewhere may or may not occur SRR

and has to be read and understood along with this, supptemental drsctosure

) General Risk -

" - Investments in equrty and equrty retated securrtles tnvolve a degree of nsk and mvestors should not tnvest in the* =
‘equity ‘shares. of the Company unless they can afford to take the risk of losing their investment. For taking an_

mvestment decrsxon tnvestors must rely on their own exammatlon of the Company |ncludmg the risks mvolved

Convenlence Tra nslatlon

'All references in thrs report to “Rs are to Indlan Rupees and aII references herem to 'US$ are to Umted States'— R T

doltars

We pubhsh our t'nancral statements in’ Indta Rupees the tegat currency of the Repubhc of lndta “All amounts'.

translated into United States dollars in this report-are provided solely for the convenience of the reader, and no
representation is made that the Indian Rupee or United States dollar amounts referred to herein could have been
or could be converted into. United States dollars or Indian Rupees respectrvely, as the case may be, at any
partlcular rate, the rate stated below, or at ail. .

. Al translations from Indtan Rupees to United States dollars herein were made, unless otherwise indicated, using

the rate of Rs 44.48 = US$ 1.00, the noon buying rate as announced by the Federal Reserve Bank of New York
on March 31, 2006, . .

Others

In_this report, the terms “we”, “us”, “our”, "RCVL" or “the Company “unless othemnse specrt”ed or the context
otherwise implies, refer to Rehance Communlcatton Ventures Limited ("RCVL") and its affiliates, including, inter
alia; Reliance Infocomm Limited ("RIC"), Reliance Communications Infrastructure Limited (*RCIL"), Reliance
Telecom: Limited (* RTL") and FLAG Telecom Limited ("FLAG"). Further abbreviations are defined within this "
report .

Any dtscrepancres in any table between total and sums of the amounts ltsted are due to roundlng off.
Drsclalmer »

ThtS commumcatnon does not constrtute an offer of securities for sate in the Umted States Securities may not be
sold in the United States absent registration or an exemiption from registration under the U.S. Securities Act of
1933, as amended. Any public offering of securities to be made in the United States will be made by means of a
prospectus and will contaln detailed mformatton about the Company and its management, as well as-financial
statements.
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1. Overview

14 Introduction
- Reliance Commurication Ventures Limited (RCVL" or ‘the Company’) is Indias largest
 integrated communications service provider in the ‘private sector with over 21 million

individual, enterprise, and carrier customers as at March 31, 2006.

‘We operate pan-India across the full spectrum’ of wireless, wireline, and long distance;,
voice, data, video.and internet communication services. We -also have -an -extensive = --

. international presence through the provision of long  distance voice, data and internet
-services and submarine cable network infrastructure globally.. .=+ = - oo

" As presently constituted, RCVL. was formed by the “demerger and ‘vesting of t'he“:‘_ A

telecommunications undertakings of Reliance Industries Limited (‘RIL"). The demerger .
and vesting became effective on. December 21, 2005 and. our shares listed in.India on the ..

- -Bombay Stock Exchange and National Stock Exchange on March 6, 2008. _-':': -

1.2, Strategic Business Units

The business of RCVL is organized into three strategic customer-facing business units: =
Wireless,  Global, :and ‘Broadband. In addition, RCVL is engaged in the ‘marketing ‘and '’ P
distribution ‘of wireless handsets. Our strategic business units are supported by our fully RO
integrated, ‘state-of-the-art network and. operations . platform and by . the ‘largest retail -
- distribution and customer service facilities of any communications service provider in India. . . -

1.21. Wireless

We offer CDMA and GSM based wireless ‘services, including mobile and fixed wireless. "
voice, data, and value added services for-individual consumers and enterprises. Our primary--
brands are Reliance Mobile for the mobile portfolio of services and Reliance Hello for the
fixed wireless portfolio of services. Our voice services comprise both local, and national and
international long distance calling. Our data services comprise wireless multimedia over the
- “click, browse, and select” Reliance World platform, wireless internet access (Reliance
. Connect), and wireless data VPNs for connecting devices such as point-of-sale and ATM
terminals. We also offer public calling office (“PCO") and coin collection box services over
our wireless network to independent retail operators of such facilities. ' -

Our presence in the wireless markét ir‘icreés'ed vsighiﬂcantly with the commercial IaUhch'_
nationwide of our CDMA based services in mid-2003: Within three years, we have become:

' the largest provider of wireless communication services in the country, as meaSured by total- "‘ o
‘wireless customers, voice minutes of use; and data minutes of use. As at March 31, 2006, - .-

‘we had 20.2 million wireless customers in aggregate, representing a 21% market share of __
~the All India wireless market. We had the largest in-service base of multimedia-enabled -
‘handsets and the largest number of users of such’ services (6.4 million customers). In "~~~
- addition, we are the largest PCO operator in the private sector with a 48% market share (at v -
.- December 31, 2005). ‘ D ‘ ‘ o
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1.2.2. Global

. We offer national and international long distance calling services. We operate:this business.
unit primarily on a wholesale basis, offering carriage and termination to other carriers as'well
-as on an.inter segment basis to other business units of RCVL. In‘overseas markets, we offer
~a Tetail virtuat. calling-card service. for calls to India (Reliance IndiaCalf). This service is =~

currently active in the United States, Canada, and the ;United-King_dOm.iv o B
‘We entered the long diétan¢e market in India in mid-2003, and :have“‘bec';dﬁie;th'e largest
carrier of international voice minutes, with an estimated 46% market share. In addition, we.
have around 550,000 active ‘customers for our Reliance IndiaCall- service, with usage
accounting for around 40% of total retail market calls from the United States tvo_:_lndia._ SR

We offer national and international (submarine cable) network infrastructure on both an
-Indefeasible Right of Use (*IRU") and leased circuit basis, internet bandwidth, and managed
.data services to other carriers and enterprises globally. We own and operate through FLAG

‘one of the largest private submarine cable systems in the World, directly connecting to 28 .~

~.countries from the East coast of the United States, to Europe, the Middle East, India, South "
and East Asia, through to Japan. We are Currently constructing the FALCON cable system

- which will directly connect 12 countries in the Gulf region and North Africa to Europe and =~

- Asia. FLAG and FALCON provide ‘unique on-net global connectivity -and. our long term’ .
. customers include more:than 200 global carriers and more than 400 enterprises.: Through -
. FLAG and FALCON, we are the largest provider of international bandwidth in the Middle -

* East and Asia and ownership of these assets further allows us to leverage our s’_treng’thS i _f-

the Indian market, -

©1.23. Broadband

We offer the most complete'pdrtfolié of enterprise ‘v"oice, data, .video_,' internet ‘an‘d:':lT, o

infrastructure services of any operator in India. These services range from;na_ﬁonal "and_ :
international leased circuits, broadband internet access, audio and video conferencing, -
through to high value-added solutions such as MPLS-VPN, Centrex, and managed internet

data centre (_“!DC") services. -

We launched our enterprise broadband services in the first half of 2005, focusing initially on

the top 30 cities in India. In these cities, we are leveraging our existing metro fibre optic -

networks to establish direct building connectivity on-net. We currently have over 100,000
buildings directly connected to our network and over 250,000 access lines.. Our prim'ary
building access technology is metro Ethernet LAN over high grade copper cables, which
offers performance and cost advantages versus. other access technologies in areas with:
~ high-service potential. In cities where we ‘are not currently providing wireline direct building
~connectivity, we have selectively- deployed wireless LMDS to. access targeted: buildingsin .-

accordance with our customers req‘uirements._v

We have established an enterprise customer base that includes many of the largest Indian
enterprises and MNCs and are expanding rapidly in the SME segment. We are already the
-market leader in IDC services with an estimated 50% market share and are a leading .

provider of MPLS-VPN and Centrex solutions. ' '

Hatisnos Doowmunialon vowrums Linvred Page 5 of 37



In the consumer segmient, we offer feature rich fixed line phone services and broadband

internet access services with unique speed select. Our consumer roll out:to date has been -~ -
~predominantly in" the ‘'same areaswhere ‘we ‘have activated ‘our-enterprise services; Our..

consumer and enterprise broadband services ride on the same access and core networks. -
~In addition to our-current consumer product offerings, we are trialling IPTV services in more.

“than 10,000 premises and pian full commercial launch later in th’ej»cUrr’eht'ﬁh'"ah'cial'_y‘eéiﬁ,‘.

1.3, Network and Operating Facilities

Our CDMA wireless service operates nationwide, while our GSM wireless service operates
_in 7 licensed service areas (“Circles”) in Eastern and Central India. Our wireless network
covers 3,824 census towns and 242,814 non-census towns and villages, and has capacity
for 30 million customers. We believe that this is the largest wireless network in India in terms -

of - coverage and capacity. CDMA-ZOOO 1XRTT technology is deployedA t_hrgughduvt_‘_'our‘

- CDMA network néti_onwide‘, offering vbandyvidt_h of 144 Kbps._'»' e
vO'u"r national inter-city long distance network is the largest next generation network in India,©
~_with ‘over 60,000 route k\‘ilometres of -ducted fibre optic cables. In addition, we have.over . .-
20,000 route kilometres of metro ducted fibre optic cables installed in the leading cities in -~ -

India. The entire national and metro fibre optic backbone network is deployed:in-a ring and -

. mesh architecture and is MPLS enabled. In addition, we have. over 200,000 sq.-ft. of IDC - _

capacity in. multiple locations. The entire range of our products and services is é'nabled by'_ g
-streamlined, fully integrated, flow through operating and business support-systems. Tl hese: "
facilities provide us with by far the most superior platform in India for offering band'width__"‘_

carrier customers‘with virtually limitle_ss scalability.

~intensive, feature rich, ‘converged services ‘and solutions for consumers, enterprises,'and -

Qur national networks are integrated with our intemational networks — the 54:000 route -

- kilometres FLAG cable systems and the 11,500 route kilometres. FALCON .cable system .-

which.is currently under construction. All networks are primarily controlled from one of the
World's most advanced network operation centres at our headquarters in Navi Mumbai.

Our consumer and SME offerings are supported by one of the most extensive and powerful -
distribution networks in India with throughput capacity for 20 million handsets per annum.’
_The backbone of our retail presence is over 1,500 owned and operated Reliance WebWorld
Stores with a presence in around 700 Indian cities. These stores offer customer activation
and after sales service and also operate as broadband experience centres offering a range.
of broadband internet and video conferencing applications. Our customer service is further

supported by over 6,000 seat multi-ingual contact centre facilities.

1.4. Principal Op'ebratin"q Cbmpanies

RCVL curréntly hlyol-ds: di'r'_e\'c‘:‘t_,ivane.stménts in three princifial 6peratin‘g‘>c_orﬁpahﬁies:‘ R__éliahce o
Infocomm Limited (“RIC"), Reliance Communications Infrastructure Limited (“_RCIL),“'anq
Reliance Telecom Limited (‘RTL"). The activities and assets of each of these companies -

and their resp'e'ctive‘subsidiaries are summarized below.
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“RIC provides ,C'DMA-baéédiwireleiss, wireling, and long distance senvices in India and .

- -overseas. RIC also owns FLAG Telecom Limited ("FLAG’) whichprovides international

~‘connectivity services and infrastructure’ Its major assets are the CDMA wireless network, = "

the Reliance WebWorld retail chain, the contact centres, and the. FLAG and FALCON:

_.Submarine cable systems, =~ - .

'RCIL provides wireless. multimedia“ (Reliance World) and intemet access (Reliance -

Connect) services to customers of RIC. It ‘also undertakes wireless handset distribution

5 and marketing, IDC services, and provision of network IRUs within India. Its major assets”

- include the national.long distance and metro_ﬁbre;‘opticnetwork’s;and ADC facilities. -
. National and metro fibre is utilized by RIC under a long term IRU agreement with RCIL. ... .
RTL provides GSM-based wireless services in.7 Circles and owns the GSM wireless

network: Part of the passive infrastructure of RTL is shared by RIC in'common service o o

‘areas. -

15, Prbbt;'sed Céfbdréte Rebrqahizaﬁbn _ ‘
Under the ownership structure resulting from the demerget and vesting IIR_»C\‘/'L‘doésv'r'lc')t”_' _
own a majority stake in any of its principal operating companies. This legacy structure has -

' significant drawbacks. Accordingly, on March 12, 2006, the Board of RCVL approved a - | ,
- reorganization  whereby RIC will be merged fully with RCVL"and ‘become .an operating B
. division, ‘and RCIL and RTL will become wholly-owned direct subsidiaries’ of RCVL. In. .

addition, RCVL 'wiil ‘acquire the Dhirubhai Ambani Knowledge ‘City andother valuable™
properties ‘used-in“its businesses. The reorganization ‘will -be effected by ‘way of an

- exchange of shares  under a sch'eme of arrangement -and does: not involve any .cash

Pending full approval and implementation of the proposed corporate reorganization, we .

are publishing proforma consolidated financial statements to enable shareholders to gain
a better understanding of RCVL. The proforma consolidated financial statemenits have
been prepared as if the proposed corporate reorganization had already been completed.
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2. Fmancral nghllghts

: Unaudrted proforma'f nanCIal results ‘for the. quarter ended March 31 2006 as per Indran GAAP The prevrous

quarter figurés have been. reworked; regrouped fearranged and reclassrf ed,. wherever required. An explanahon*
- of the basis of presenlatron is set out in Section 5 of this report.and detarled proforma financial statements. are
set out iri:Section 6 of this report. In the tables below “Qtr ended. 31/3/06” refers to the three month penod ended o

* March 31, 2006 and “Qtr ended 31/12/05 refers to the three manth period ended December 31, 2005. Exchange

rate for conversion of Indian Rupees to Unitéd States dollars is Rs 44.48 = US$ 1.00 for the periods shown,
bemg the noon buymg rate as announced by the Federal Reserve Bank of New York on. March 31, 2006

21, S_Llnimarized Proforma CdnsOlida'iédASt'aternent"of Operations‘

| Total revenue

(Rs Million, except ratios)

'0°‘/o .

EBITDA 8,480 10,422 23%
Cash prof it from operatlons 7,080 9,486 34%
Profit before tax . - 3,220 4,541 " 41%
Net profit- .- - 3,100 4,029 30% -
EBITDA margin (%) 28.4% 35.1%

: ‘(US$ Mmidn) s

Total revenue 672 668 0% -
EBITDA 191 234 23%
Cash profit from operations 159 213 34%
Profit before tax 72 102 41% .
Net profit 70 91 30%
Note Profit before tax is before an extraord/nary item of Rs 374 million in quarter ended March 31, 2006 related

fo emp/oyee resiructunng costs
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22. S‘u_‘r"!1m‘a'r“izevd _Prbfornja Coh’sql»idated:Bial‘ance‘ Sht‘.ee_ti v

' (RsMillon; exceptratios)

- 7|Net ﬂxed assets including capltal work-in- progress 214,263
Hnvestments o o ' o421
|Current assets, Ioans and advances v - 45,316

= Total assets _ 259,700

Liabilities’and stockholders equity - L

~Total current liabilities and provnsrons o 109,247

- |Netdebt - 32,938

- [Total liabilities , 142,184 =

Total stockholders equity : 117,515

Total liabilities and stockholders equity 259,700 -

= |Net debt to EBITDA (LQA) (x) - 0.79

. |Net debt to stockholders equity (x) 0.28 -

' Book value per equity share (Rs) 3596

Note LQA - Last quarter (quarterended March 31, 2006) annualrzed _'

* (USS Million)

Assets-
Net fixed assets, including capital work in progress - 4,817
Investments 3.
‘|ICurrent assets, loans and advances 1,019
-[Total assets 5,839
.- |Liabilities and stockholders equity -
. |Total current liabilities and provrsrons [ 2,456
Net debt » 741
Total liabilities 3487
Total stockholders equity 4 2642
_|Total liabilities and stockholders equity 5,839
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»2.3. Summarlzed Proforma Statement of Operatlons by Busmess Seqment

2 3 1 ereless

“|Gross revenue

Net revenue

11,521
|EBTDA 6.364 , 19%
EBITDA margin (%) 32.1% 35.7% i
'232 Global

Gross revenue

Net revenue 7,184 20%-
EBITDA- 2,113 2,632 25% .
' EBITDA margm (/)‘ 15.2% 18.6% L

2.3, 3 Broadband'

: Gross revenue

“|Net revenue

_ 2.3.4. Others

1,013 1,685 66%
EBITDA - 250 606 143%
- |EBITDA margin (%) 19.7% 31.1%

|Other income 1,103 440 -60%
Other expenses (523) (236) - -55% .
EBITDA 580 204 '-65%‘ e

Noté: “Net revenue” in 2.3.1, 2 3 2, and 2.3.3 above represents gross segment revenue Iess Ilcense fees and-

~access charges. "Other income” in 2.3.4 above e

in- segments (as defined). “Other expenses"
co:porate expenses

presents revenue earned from operating activities not included".
represents expenses related to-such acj(ivitie's_ and unal_loeated_
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24.  Contribution to Revenue by B}u"'si'n'e‘s»'s Segment

Broadband T T yon | 4y
i Others. - o 1103 3%
‘|SubTotal - | 35000 | 100% | 37748 | . 100%
Eliminations - - (6,180)" |l (Bosy |
Total - | 29910 | | 29704

- Note; “Others” c‘ompriseé '_‘Other incorﬁef’ ._é_'s_sho»wn in23.4 éb'ove.

25, Contribution to EBITDA by Business Seament .

Wireless | 8384 | .e8% | 7571 |  -69%
g |Global | 24130 | o3 |o2832 |- 24%
‘ i, Broadband: o 250 . 39, 606 | .- 5%
Others = - - | 580 6% 204 2%
[Sub Total 9,307 100% | 11,013 | © 100%
Eliminations . (827) ~ (591) -
{Total 8,480 10,422

2.6. - Investmentin Projects by Business Segment

SWireless 0 447.9930 . | B7%
‘|Global : 12,912 - 1 5%
Broadband SR 78745 _ 30%
[Others - b 19948 8%
Total Tt 259,597 . 100%

Nrofe: Investment in projects comprises gross fixed assets, 7ntangible assels, capital wbrkfin-progress, -and
" unamortised one time entry fee paid.
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3 Key Performance lndlcators

i j'The f nanc:al f gures used for computmg ARPU SMS revenus; non-voice revenue LD net revenue and ARPL

-2 are based an Indian. GAAP; Data used for computmg wireless market shareé is derived fromi reports publlshed by
mdustry associations, Although we_ believe that: such data is: reliable, it has not been lndependently verified, .
- “Definitions of terms used.in Key Performance indicators, are set in the Glossary in'Section 8:“Qtr ended: 31131067
- refers to: ithe three’ month périod ended March 31, 2006; Qir ended 31/12/05” refers to the three “month penod
- ended December 31, 2005; “Qtr-ended 30/9/05" refers to the three month penod ended September. 30, 2005
"The prevrous quarter flgures have been reworked regrouped rearranged and reclasssf ed wherever requtred

'31

Wrreless

| Circles operational -

.23

: , “Nos y S
‘Towns'cdvered(cens'us)f " Nos 3545 | 3,684 3824
Tewns/vil'l'ag'es covered (no'n-census) Nos |-'219,453 _235,971;'. 242 814

' V\ﬁretess customers , ' Nos 14,912,249" 17,029,763’-» 20,211,674
GSM Wireless - "Nos | 1,576,079 | 1,651,129 | 1,904,028 | -
 CDMA Wireless " Nos | 13336170 | 15378,634.] 18,307,646 | .
Wireless marketShare (All India) % 21.4% | ©209% | 21.0%
Market share — wireless net adds " % | 196% | 18.3% | 215%
| Pre-paid as % of total wireless % 77.3% | 77.8% | 79.3% -
Pre-paid as % of wireless net adds % 783% - 79.2% 89.0%
Wireless ARPU Rs/sub 417 410 375
Wireless net ARPU Rs/sub 263 269 - 244
Wireless chum % 1.8% 2.2% 2.1%
Total wireless minutes of use (MoU) Bn mins 23.97 26.22 29.69
| Wireless MoU per customer/month | Mins/sub | 568 547 | 532
Wireless revenue per minute (RPM) | Re/min | 073 | 075 | 070
SMS revenue (% of ARPU) % 1.4% 13% | 1.7%
Non-voice revenue (% of ARPU) % 6.0% 55% | 61%
| Wireless rnuttimedia’,uSers " Nosmn'| = 42 5.3 i | 64
Wireless internet users Nos 1295226 301,955 320,440
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| Total ILD mmutes .

-Mn ming |-

‘Total NLD minutes

“Mn-mins

“Rs/min

Long distarice (LD) nét RPM.

3.3, Broadband |

Circles operational "~ -

18

29

Towns active (wireline only)

Accesslines * '

~'000

173 -

217

256

'Net additions

‘000 -

39 .

44

39

ARPL

“Rslline

2,150

2,386

2341

" "Nos

57,794

Buildings directly connected-

30,539 -
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4.  Management Discussion and Analysis
41, Key Corporats Developments

Following s"u:éc‘éésfyi- co_n'"l‘p!:éti'onv of the dé‘m'ergér-énd[vesting-,in Reliance Communication
Ventures Limited ("RCVL") of the telecommunication undertakings:of Reliance Industries = E
- Limited, the shares: of. RCVL ‘were listed in India' on the Bombay and NationaI'Sthk

. Exchanges on March 6, 2006. " -
41 .2.  ' Ib’:r'op__bprs'_é‘d ’Cjbrborafe‘ Redfgaﬁizatioh
b,'Und‘e‘r the ownership structure resulting from the demerger and vesting, RCVL does not

“.own a majority stake in any of its three principal operating companies or other affiliates. _
- The-current ownership by RCVL of the principal operating companies is shown below: .. .~

| Reliance Infocomm Limited (“RIC") - . : _ - . 4534
Reliance Communications Infrastructure Limited ('RCIL") .~ | - . 45.00
| Reliance Telecom Limited (*RTLY) = [ - 35.60

: N'ote.."/n'abdfﬁoh:"‘RvCI'L holds 45.71% of RIC. 100% of the preference shares of RTL were also vested in RCVL. . -

This legacy (étl"L:ic‘tuvre has significant drawbacks. As’ éfpu_rev"hvdldihg' company with no )
subsidiaries, RCVL may face issues with regard to resource mobilization, transparency,
~and valuations.” . AT . :

In.order to address the situation, on March 12, 20086, the Board of RCVL approved a
reorganization whereby RIC will be merged fully with RCVL and become an operating
division, and RCIL and RTL will become wholly-owned direct subsidiaries of RCVL. In
addition, RCVL will acquire the 134 acre Dhirubhai Ambani Knowledge City (DAKC) o
complex, and several other properties used in its businesses, which are currently privately
owned. ' S Co o e " '

The proposed corporate reorganization will be effected by way of an exchange of shares _
under a scheme of arrangement and does not involve any cash transactions. Under the
terms of the proposed reorganization, -821.48 million new shares of Rs 5 each will be
issued in exchange for the entire Promoters direct equity shareholdings in RIC, RCIL, and .
RTL and as consideration forhthe,p,roperties_, We currently have 1223.13 million shares of

Rs Seachinissue. -

Post reorganization. based on the shareholding pattern at March 31, 2006, the shareholding
pattern of the Company will be as follows: B ' :
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- Domestic Institutions / Mutual Funds == .. o 5A4%
ForeignInvestors—Flis. =~~~ o LT qgggu
| Foreign Investors - GDRs andothers . |~ 1562% .
- Reliance ADAvGroup_'_f e . 63.94%
Total o 100%

The ‘p’r"c_»pdséd"co‘rpor’a’te “reorganization issubject to further approvals. The approvals
+ process has been-initiated.- If fully -approved, the proposed reorganization is expected-to be.
implemented by 2Q FY07.. . R S IR

" 413, Resolutions Approved by Postal Bailot |

Re’solutiohs_w’efe ‘apprOVed by postal ballot of sh'éreholders includin’g‘, inter alia, an increase 7

~in the authorized share capital of the Company, issue of securities in the international R

markets, issue of securities under Employee Stock Option Scheme, and increase in fimit of .

Flls investment up to 74%.
o '4."| .'4>.];_"|‘='_'(2‘¢3 issue

On March 22, 2006, RCVL announced the completion of an international offering of US$500 -
million_ of Foreign Currency Convertible Bonds (*FCCB"). The FCCBs have a coriversion

- price of Rs 480.68 per share, representing a premium of 50% to the RCVL share pricé'-'pn - »
March 21, 2008. The FCCBs have a maturity period of 5 years and 1 day and have a zero"- "
coupon. The FCCBs carry an annual_yield to maturity of 4.65% which reflects extremely.

- competitive pricing of LIBOR minus approximately 50 basis points at the date of issue. In'the * -
event the FCCBs are fully converted into equity, the share capital of the Company would
increase by approximately 46.2 million equity shares of Rs 5 each, which would represent.

-around 2% of our fully diluted equity share capital (proforma for the proposed corporate
reorganization of RCVL). B ’ SR

4.1.5. “Youngest, Fastest, Largest”

* In December 2005, we were the first Indian wireless operator to achieve the milestone of
1 million net additional wireless customers in a single month. We sustained this rate of
customer. growth adding. (net) more than 1. million- wireless customers .in January, -

--February; and March 2006, - ' - : : S .

= Building on our reputation for unmatched value for money, RCVL launched -a slew of
_promotions bundling high levels of talktime and messaging with a range of colour and
black and white handsets. These bundles address those customers who-have a high -
need for making outgoing calls. The ability to. bundle attractively priced handset and

- service packages is enhanced by our powerful distribution and retailing network ’Which is.

designed and equipped to handle both handset and service provision.
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~Having proneered ‘and developed the rncomrng only segment for pre pard mobrle'

' *customers in the past year, RCVL was the first and only operator to extend the “Lifetime

~Free: Incoming” scheme to pre-paid fi xed wireless’ customers.: RCVL also mnovated a'- ‘

“Llfetlme Rental F ree” plan for post pard mobrle and ﬁxed wrreless customers : i

’-'On January 1 2006 RCVL broke the Crrcle bamer wrth the launch of lndra s f rst ﬂat rate S

. plans for national long drstance calling. The plans, promoted as “One Nation, One Tarrﬁ"
are changrng the way consumers percerve and use long distance services ‘and are’ .

. available with- unique dally, weekly, and- monthly valrdrty to - best’ surt our customers s
- requirements. ‘RCVL has further brought down. the  threshold for .consumers to avail. _

- - themselves of these plans through offering One Nation plans. in lower denommatrons In .

5 ,addrtron we are leveraging the community. effect of our customer base with unmatched '
~-.One Nation tariffs for Reliance to Reliance: calls. These highly competitive schemes are. - :

_ enabled by our superror natlonal Iong drstance network reach and capacrty

' On March 31 2006 RCVL slashed ILD tanffs by 45% to 69% for calls to vanous»' B

: countries; rncludrng the United States, Canada, Europe and Middle East. The: rate oo
change is spread across all plans-and schemes under pre- pard and post paid categones s

' enablrng RCVL customers to make the cheapest rnternatronal calls from lndra L

.RCVL enhanced |ts rntematronal roamlng facilities on over 350 CDMA and GSMT;_
~ networks with a seamless rnter-standard international roaming service — “One ‘World,
: One Number”. With' this service, RCVL CDMA customers will have a_ single number .. -

when roaming on CDMA and GSM networks, without having to resort to call forwardrng KA
,when travellrng from a CDMA network to a GSM network and vrce versa. R S

Enhancrng our connectron with the real lndra hundreds of popular every day use i
- applications on. the “click, browse, and select” Reliance WebWorld' platform are now -
available in Hindi language All of our over 10 million multimedia enabled. handsets in.~
~service are Hindi language capablé. Customers can switch their own handsets to-Hindi- -

through a srmple change of language settings in the handset menu.

TIMES NOW, an urban 24 hour cuttrng edge Englrsh news channel operated by Times
Group and Reuters was launched on our wireless multimedia platform, Reliance World, -
even before the channel was available to TV viewers over cable networks —a unrque '

premiere on a wireless servrce

XLRI, Jamshedpur, one of Asia’s leadrng HR institutes, tied up wrth Reliance WebWorld ,-

to launch a package of e- Iearnrng programs using our state-of-the-art video conferencrng -
. facrlltles to reach out to students across multrple locatrons ona real trme basis.

ln a srgmfcant milestone for our enterprlse broadband services, RCVL and GE Money_v
announced a multi-year agreement, whereby RCVL will become the network service

. provider for GE Money. As a part of this agreement, RCVL will initially network 122 GE . .
- locations on its pan-India MPLS fibre optic ‘backbone enabling GE Money branches_
~ across India to be ‘online. This deployment further re-enforces customer bel‘ref in our

superior and scalable network rnfrastructure for critical business applrcatlons
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4.8, ,Appo'_i'r‘itmEnt_o:f_ Brand Ambassador

 Star Indian crio o _ o appointed
brand ambassador for RCVL. He will endorse our products and services through advertising
‘campaigns-and- other such promotional programs. We. will_use Dhoni's mass. appeal to -

cketer and heart throb of millions, Mahendra Singh Dhoni, his been appointed

" herald .an enhanced ~customer ‘experience ‘across our ‘existing products and-a.new and

ex‘(;iting_p'rdduct range in future. - E

E  4@2} ’v-'Rex_sb.u!ts of Ob'e':r'étibh‘s for the Quarter ended M'aréh*‘31';-2006 o
(421 RCVL (Proforma Consolidated)

Revenues -

During the quarter ended March 31, 2006, the Company eafned total reveriues of Rs 20704 =

million, compared with Rs 29,910 million in the prior quarter. Revenues from. the wireless . .

.segment contributed 56% of total revenues before inter segment eliminations... .« ... S

We édoptéd a ‘prUdentf‘ and ' coh‘éér\)ative acéouhtihg 'rhéthbdold’g‘y, "_whéreby-‘i__:ré\’/ehﬁes_';
during the quarter from lifetime free incoming ‘and lifetime rental free plans have been™ "

deferred over periods.of 46 ‘to 65 months. Adding back deferred revenue. under these. "

~ schemes, -our revenue for-the quarter ‘was Rs 30,892, grow'th”of, 3.3% over the 'pripr_;?f-'.t. e

- 'Operating E}(penyse's'

Dunng the quarter ended""’!\:/larbh 31, 2006, 4the‘Corhpa’ny incurred td‘talvopér:a’ti_hgj"extienééé,
-of Rs 19,281 million, representing 64.9% of total revenues. Operating expenses comprise. . - .

‘Rs 10,291 million towards license fees and access charges (34.6% of total revenues), Rs'
3,349 million towards network operations, Rs- 1,824 towards employees,-and Rs 3,818

towards selling, general, and administrative costs (in aggregate, 30.3% of total revenues). -~ -

Operating expenses decreased by 10.0% compared with the prior quarter. License feesand "
access charges (which are predominantly variable in nature and linked directly to our
-revenue and traffic level and pattern) decreased by 5.8%. This resulted from a reduction in. -
the revenue share payable under certain of our licences and changes in the basis and rates . -
for access deficit charges. Operating ‘expenses, net of license fees and access charges,
decreased by 14.4% compared with the prior quarter. Network. operation costs were
‘reduced as a result of cost savings in our maintenance operations and ‘lower rates for
network leased from other operators.: Employee costs were reduced through streamilining of

operations. The decrease in SG&A reflects a better result from handset distribution and - |

marketing activities and other cost efficiency measures. -
. EBITDA

~ 'During the' quarter ended ‘March 31, 2006 the Compény had .an EB!TDA 0fRs10422 v,
“million, a growth of 22.9% compared with the prior: quarter. The EBITDA margin_forf‘@h‘e

quarter ended March 31, 2006 improved to 35.1% (28.4% in prior quarter).
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Degecratron and Amortrzatron Net lnterest Extraordmary ltem

Dunng the quarter ended March 31 2006 the Company had deprecratron -and amortrzatron‘
expenses of Rs 5,457 million.

The net rnterest cost: for the quarter ‘ended March 31 2006 was Rs 425 million. The
reductron in net interest cost resulted from the repayment of debt and hlgher income earned
on cash and cash equrvalents

One-time employee restructurlng costs of Rs 374 mrtlron were recorded as-an extraordinary
itern. :

: Proﬁt Befere Tax

The profit before tax for the quarter ended March 31, 2006 was Rs'4,167 million, an
increase of 29.4% compared with the prior quarter. : :

' ’The brotrision for tax fcr the qdarter ended March '31, 2006 Was Rs_137 miltion..
Net Profit | | |

The net proft for the quarter ended March 31 2006 was. Rs 4,029 mrlhon
‘Balance Sheet |

As-at March 31, 2006 the Company had total assets (excludmg ¢ash and cash equrvalents) |
of Rs 259,700 million and total liabilities (net of cash and cash equivalents) of Rs 142,185 .'

million. The difference of Rs 117,515 million was on account of stockholders equity. -

The Company had net debt of Rs 32,938 million, resulting in a net debt to EBITDA (LQA)-
ratio of 0.79 times.

Capital Expenditure

During the quarter ended March 31, 2008, the Company incurred capital expendrture of Rs
14,085 million.

4.2.2. Wireless Segment

Customer Base, Churn

As at March 31, 20086, the Company had 20,211,674 wireless customers on. its network,
representing a market share of 21.0% of the All India wireless market. Out of our total
wireless customers, 18,307,646 were on.the CDMA platform and 1,904,028 were on the
GSM platform. Out of our total wireless customers, 78. 3% were pre-pard
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During the quarter ended March 31, 20086, we added (net) 3,181,911 ,‘Wiréle?S customers, a
market share of 21.5% of All India wireless. customer  net additions (18:3%in the prior -

" quarter) - the highest of any operator. In December 2005, we were thé first operator inIndia =~

- to-add . (net) 1. million- wireless: customers ‘in asingle month; we! sustained: this rate
- throughout the quarter ended March 31,2008, adding (net) over 1 million customers in each
~-month."We experienced strong ‘growth in mobile and fixed wireless customers. Out of our

total wireless customer net additions, 89.0% were pre-paid. - -

Our strong performance in wireless customer net additions was attributable, inter alia, to the
_innovative pricing ‘plans ‘and attractive promotional - packages - we .introduced appealing to.
customers across the major market segments. Innovations included India's first flat rate long
distance calling plans,- lifetime free. incoming ‘schemes for. pre-paid- fixed ‘wireless; and:
lifetime rental free schemes. for post paid mobile and fixed wireless. Promotional packages.
included the bundling of free talktime and messaging (SMS) with a range of handsets at

competitive price points.

A .sigﬁiﬁc:ériiti'propdrti‘bn of:_{our, newv.pre~paid wirelésé customers opted for. lifetime free

incoming schemes. While the primary selling point of these schemes is the convenience of

remaining active without the need for frequent recharge, many of our customers under these -
schemes are regularly purchasing recharges for outgoing calls. - R o

_Our churn rate in the quarter ended March 31 2006 across our wireless .‘cﬁsto_rﬁér_'basé
remaiped_'stable"at2,1_% (2.2% in the prior quarter). . - CER

ARPU, Minut_es of Use, Revenue per Minute, Non-voice Revenue

- Our overall wireless ARPU in the quarter ended March 31, 2006 was Rs 375, adecrease of
8.5% compared with the prior quarter. The decrease in ARPU was partly due to the deferral . -
of initial subscription revenue under the lifetime free incoming and lifetime rental free -
schemes over periods of 46 to 65 months for prudent and conservative accounting
purposes. In addition, during the quarter our promotional strategy was to offer higher ievels
of free talktime and messaging bundled with handsets, which results initially in lower ARPU
for new customers on these plans. : '

- Our overall wireless net ARPU (after deducting license fees and access charges) was Rs
244, a decrease of 9.3%. Our net ARPU as a percentage of ARPU was 65.1% in the quarter
ended March 31, 2006.

-The blended monthly minutes of use across our wireless customer base in the quarter
" ended March 31, 2006 was 532 minutes, a decrease of 2.7% compared with the prior
quarter. A contributory factor in the decrease was the restructuring of our some high usage .
~ schemes. Within our minutes of use, we achieved a higher proportion of long distance calls ‘

versus local calls as a result of our pioneering flat rate pricing plans. Revenue per minute’
averaged Rs 0:70, a decrease of 7.1% compared with the prior Quarter. . . o

“Users of our wireless multimedia services increased from 5.3 million in December 2005 to
6.4 million in March 2008, continuing the strong upward trend in usage of these services by
our customers. This contributed to an increase in non-voice revenues in the quarter ended
March 31, 2006, which represented 6.1 % of total wireless revenue (5.5% in the prior
quarter). : . S
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Revenues, Net Revenues, EBITDA

Reventes for the quarter ended March 31, 2006 were RS 21,200 million, an increase of =~

7.0% over the prior quarter. Revenues from the wireless segment contributed 56%_-of-vtot§!
vrev_v;-:fhue‘s' before inter segment eliminations. o o .
With effect from March 1, 20086, the Telecom Regulatory Authofity of India (“TRAI"). revised
the basis for determining access deficit charges for most categories of domestic calls froma
fixed charge of Rs 0.3 per minute to 1.5% of adjusted gross revenue. This change in basis
of charging is reflected in our net revenues from that date. Net revenues for the fourth
quarter were Rs 12,645 million, an increase of 9.8% over the third quarter..

EBITDA dufing t‘h.e'.quérte»r was Rs 7;571 'milvliﬂon, growth of 19.0% over thevprior qUér'te'r.v'»The

EBITDA margin was 35.7%, compared with 32.1%, due to a combination of revenue growth .

and reductionin operating expenses.

- Capital Expenditure -

The cumulative investment in our wireless business to March 31, 2006 has been Rs
147,993 million. Investment in the quarter ended March 31, 2006 was primarily in the _
expansion of coverage to 3,824 census towns and 242,814 non-census tovynAs_/vi_Ilagres a‘nd _

installation of additional capacity within existing coverage areas. . ..

4.2.3. Global Segment

ILD/NLD Minutes of Use, Net LD Revenue per Minute

ILD minutes of use in the quarter ended March 31; 200_6_ t_otélled 1 ,188 fnillidn minutes, a-
similar level to'the prior quarter. NLD minutes of Use in the quarter ended March 31, 2006
totalled 2,755 million minutes, an increase of 13.2% over the prior quarter. (NLD minutes of

use include the national carriage portion of ILD minutes).

Factors contributing to the overall growth in our long distance traffic include gronh in our
wireless and wireline customer bases and the introduction by our Wireless business unit of
flat rate retail national long distance pricing schemes. . ' -

With effect from January 1, 2006, the TRAI reduced the one time entry fee for the issuance
of new ILD and NLD operator licenses and reduced the revenue share payable by all iLD
and NLD operators from 15% to 6% of adjusted gross revenue. With effect from March 1,
2006, the TRAI also revised NLD carriage charges from fixed rates for calls of varying -
distarice to a ceiling rate of Rs 0.65 per minute for all NLD carriage independent of distance.-
_ At the same time, the TRAI significantly reduced the fixed per minute rates of access deficit

charge on incoming and outgoing ILD traffic.

We have been at the forefront of the market in passing on the benefit of these reductions in
revenue share, carriage rates, and access deficit charges to‘our customers in terms of lower
pricing. At the gross revenue level, our average long distance revenue per minute for NLD
and ILD traffic in aggregate has fallen. However, at the net revenue level, our average net
LD revenue per minute for ILD and NLD traffic in.aggregate in the quarter ended March 31,
2006 was Rs 0.77 per minute, compared with Rs 0.69 per minute in the prior quarter.
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‘IRl_Js, Leésed Circuits, Internet Bandwidth, Managed Data Services _

New contract values for sales of Indefeasible Rights of Use (‘IRU’) by FLAG redched a =

record level in'the quarter ended March 31, 2006. In addition, strategic initiatives to leverage

~our carrier customer relationships to sell increased leased ¢ircuits, internet bandwidth and

' managed data sérvices to enterprises globally contributed to revenue‘growth. . R
Project implementation of thé new FALCON cable sjs'tevm_is"progréssjing on schedule. The
entire cable system (excluding any ‘additional spurs) is scheduled to be ready for service by
‘the end of September 2006. Cumulative pre-sales have attained a healthy level. - -

Revenues, Net Reveniies, EBITDA -

Revenues for 'the_'uqda'rt’er ended March 31, 2006 were Rs 14,158 million, an increase of
1.8% over the prior quarter. Net revenues for the quarter ended March 31, 2006 were Rs
.. 7,184 million, an increase of 20.1% over the prior quarter. : B

EBITDA"dufi.hg the quértér'was Rs 2,632 n'v\illi'oh,: growth of 24.6% over the prior quarter. The
EBITDA margin was 18.6%, compared with -16.2% in the prior—quarter, primarily - due to
higher average net revenue per minute and an improved contribution from FLAG. A

Capit’al-'ExpenditureA '

The cumulative investment in this business to March 31, 2006 has beén Rs 12,012 million.
- Investment in the quarter ended March 31, 2006 was primarily towards the construction of -
FALCON. S Ay fov ¢ consiructio

4.2.4. Broadband Segment

Towns Active, Buildings Connected, Access Lines. ARPL .

Our broadband operations continued to focus on directly connecting buildings in the top 30
cities in India. The number of buildings on-net increased to 101,741 from 57,794 at the end
of the prior quarter. '

V\ﬁth our compfehensive product portfolio," we made further in-roads into kéy accounts, both
as first time and repeat order customers, and in broadening our SME customer base. There
has been significant growth in our order book. '

The number of access lines increased to 256,000 from 217',000_‘ at the end of the prior -
quarter.. . : R ST :

" Our IDC business attracted continued strong demand and our facilities are at high utilization
levels. - | |

Broadband segment revenues divided by the number of access lines (ARPL) was stable at
Rs 2,341 (Rs 2,386 in the prior quarter). As our broadband business is currently mainly
serving enterprises, the revenue per line reflects the total portfolio of services and solutions
that we are delivering to our customers. o ' ' :

We are continuing with our trials of IPTV at over 10,000 premises.
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Revenues Net Revenues EBITDA

| ‘Revenues for the quarter ended March 315 2006 were’ Rs 1 948 mllllon anf-mcrease ofz

'63.2% over the pnor quarter Net revenues for the. quarter ended March.31, 2006 were Rs.-

o, 685 million, ‘an" increase -of . 66.3%. over the pnor quarter Revenues were: earned__' ,. N
."-'igpredommantty from enterpnse customers : RIS R

EBITDA durtng the quarter was Rs 606 mtllton growth of 142 4% over the prior quarter The
- EBITDA margin was 31.1%, compared with 19.7%, as proftabtllty of the business improved
followlng the incurrence of start-up costs _ . L

_ .Capltal Expendtture

.The cumutatlve tnvestment in thlS busmess to March 31 2006 has been Rs 78 745 million.
lnvestment inthe quarter ended March 31, 2006 was focused on direct bunldmg connecttvrty
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5.‘ Basrs of Presentatlon of Fmanmal Statements

“5 1 RJortmq perrods '

_The, fi nancral year end of ‘Reliance. Communrcatron Ventures Limited . (RCVL” or “the
‘Company”) is March 31: ‘Each financial year (“FY") is referred to by the calendar year in
which the partrcular fi nancral year end occurs

The financial year end.of the Company was prevrously December 31 In respect of the year
ended December 31, 2005, the financial year was a 9 month period: commencing April 1,

2005 and ending December 31; 2005. In respect of the financial year ending March 31,

2007, the ﬁnancra! year will be a 15 month period commencing January 1, 2006, -

5. 2 StatutorLFmanmal Statements

Pursuant to a scheme of arrangement the telecommunrcatrons undertakrngs of Reliance

Industries Limited (“RIL").were demerged and vested in the Company, effective December. .
.‘21 2005' . R ST . o S
‘The telecommumcatrons undertakings of RIL vested in the Company compnsed mter-aha
. lnvestments in three principal operatrng companres as under o .

Reliance Infocomm Limited (*RIC") ) ' 4534 -
.| Reliance Communications Infrastructure Limited (“RCIL")‘ , . 4500
Reliance Telecom Limited ("RTL ) S ' 13560 -

Note In addition, RCIL ho/ds 45, 71% of RIC. 1 00% of the preference shares of RTL were a/so vested in RCVL
-The balance of the equity shareholdings in RIC, RCIL, and RTL are owned by the Promoters of RCVL. -

As presently constituted, the Company has no subsidiaries. Accordingly, there is no legal
obligation to prepare consolidated accounts. The statutory financial statements of RCVL are
standalone company accounts.

' The Company’s main source of income presently will be the return from its lnvestments in
RIC, RCIL, and RTL.

5.3. Proforma Financial Statements
 5.3.1. The Company and its Affiliates

As described in Section 5.2 above, the Company presently has no subsidiaries and its main
source of income will be the return from its investments in RIC, RCIL, and RTL. o

So long as this is the case, the,C‘ompa'ny', as a measure of transpareney and goodcc'erorate
governance in the interests of its over 2 million shareholders, will on an on'-go_ing‘basis
endeavour to make disclosures as regards material developments of RIC, RCIL, and RTL.
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Consistent . with this: commrtment proforma financial statements for RCVL have been_ o
prepared on -the’ assumptron that 'RIC, RCIL, and RTL; together with" thelr ‘r spectrve U
lsubsrdtarres are 100% owned drrect or mdrrect subsrdranes of the’ Company T

Pursuant to a corporate reorganlzatron approved by the Board of the Company on March _
12,2008, appropriate-actions -have been initiatéd ‘to merge fully RIC with: RCVL ‘and to’
-convert RCIL and RTL to 100% owned direct subsidiaries of RCVL, subject to obtaining the
necessary approvals. “These approvals are currently being sought: I fully approved; the
proposed corporate reorganrzatron wnll take effect retrospectrvely from March 31, 2006

53, 2 Proforma Consohdated Accounts
u The unaudrted proforma consolldated f nancral results of the Company have been prepared

~ on proforma basis, following the principles of indian GAAP, as _prescribed by The Instrtute of
. Chartered Accountants of Indra from time to trme I o

. The proforma baS|s assumes rmplementatron of the corporate reorganrzatron as. descrrbed ..

- Section 4.1.2 above. The unaudited proforma consolidated financial results of the Company: o
are. stated in this report as if the corporate reorganlzatron had been in effect from Apnl 1 o

o 2005

RIC, RCIL and RTL are not subsrdlarres of RCVL as of March 31, 2006 and there is no legal' S
requirement for the preparation of consolidated accounts. The proforma basis is presented_ LT

solely to facilitate understandlng and to reflect the full value of RCVL.

' 5 3.3. Revenues ; i ‘ | ‘

| Revenues ‘ofthe Com.p:a':ny ha‘v‘e lbeen reported in th.e foltowing manner: o
a)\ C\onsolidated Revenues and SegmentGross_ Revenues .

Proforma consolidated revenues of the Company have been classified as “Services .
and Sales” revenue. This represents revenues earned from the provision of services
~ and from the sale of network infrastructure on an IRU basis. Services and Sales
revenue excludes revenue from the sale of equrpment as described in Sectron 5. 3 6
below. : : : .

For the purposes of business segment reporting, revenues have been classified
under three segments namely “Wireless”, “Global’, and “Broadband”. The lines of
business included in each segment and the basis of segment revenue reporting is
described in Section 5.4 bélow. Revenue' earned from -operating activities not.
included in these segments (as defned) is shown as Other lncome” under "Others
in the segment analysrs :

"b) Elimination of !nter,Segmentv Revenues -

- Revenues for ‘each business segment are reported at gross level- where' inter’
segment revenue is also included. Hence, revenue of one segment; from inter
segment source, is reported as the eéxpense of the related segment. Elimination
takes place in determining proforma consolidated revenues for the Company.
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For the purpose of determining transfer pricing between segments,- open market
wholesale rates for comparable services or, where app!i‘c:kab_lev,;vr,at»e_s‘*sti_pulatgt_i‘ bythe

- regulatory authorities have been adopted. < -
5.3.4. Net Revenues by Segment

“Net Revenues” represent revenues earned less direct variable operating expenses in the
natiire  of: (1) accéss' deficit charges (ADC), reveriue share (including levies for Universal
Service Obligation), and spectrum fees (referred to collectively as “License Fees”); and (2).
charges for-access, carriage, interconnection, and termination (referred to collectively  as
“"Access Charges”). o _

Expenses-included under License Fees are currently incurred either as a percentage of
‘adjusted  gross ‘revenue or ‘as’ a fixed cost per minute of telecommunications traffic.

. Expenses included under Access Charges are currently incurred either at rates stipulated by . N

the regulatory authorities 'on the basis of percentage of revenue or on the basis of fixed or
ceiling cost per minute,.or are determin_ed by commercial negotiation with other carriers. .
‘License Fees and Access'Charges are diSch'sed in’aggrégate as part of the cléésiﬁcéti_ohj of |
“Operating Expenses” in the proforma consolidated statement of operations. Net Revenues )
are reported for each business segment. _ IR oo :
 5.3.5. Operating Expenses
Opefatihg expenses of the Company havé béen répdr_téd ih‘the following manner:. _ '
a) Consblidéted_and‘ Ségment Gfbss‘Obefat‘ihg Expenses-
Proforrhé »éon:solidat'ed operating expenses of the Compavny‘héve"been cla'sé‘iﬁed'
under four- categories of costs, namely ‘License Fees and Access’ Charges",
“Network Operations”; “Employees”, and “Selling, General, & Administrative”.

b) Elimination of Inter Segment Expenses

Principles; ‘as stated in 5.3.3 (b) above, have been followed for reporting gross
operating expenses of each segment .and elimination of such expenses in
determining proforma consolidated EBITDA for the Company. ‘

5.3.6. Equipment Sales (Net of Costs)

The Cbmpany is engaged in _t_hé marketing and distribution of end user telecom eq_uip_mfent;
predominantly consisting of wireless handsets and accessories. This activity is carried out

as part of our overall strategy for the wireless business.

Equipment sales, net of costs related to such 'eqbuipr'nen‘t,- ére grduped in “SG&A” under
“Operating Expenses” in the proforma consolidated results of operations.

Eq'uipmént sales, net of costs, are grouped in “Other Expenses” under “Others” for the
purposes of segment reporting. : '
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5.4, Composmon of Seqments

'Fmancual performance of the Company has been reported under the followmg threev

busxness segments

- .a) Wrele‘ss
b) Global
c). Broadband

“Fmancnal results’ by segment include all products and services covered by the individual
segment as described below. Operating activities not included in the segments (as defined
below) are grouped under “Others”: . L .

5 4 1 Wrreless

The Wreless segment functrons in a retarl mode Wreless servnces are offered on both :
CDMA and GSM technology platforms Wireless serwces consrst malnly of the followmg '

. a). Moblle services for individuals ‘and- corporate customers mcludmg focal and
. long distance vonce messaging, wireless internet access, wireless multimedia

-and value added services. Serwces are offered on both pre paxd and post paxdv ,

bases : , o , ‘

by leed W|reless phone and termlnal services are mamly for re5|dent|al and . SME :
customers; including local and long distance voice, messaging, wireless . internet. -
access,  wireless - multimedia, wireless datd VPN, and value added servrces '
Serwces are offered on both pre- pald and post paid bases ,

c) Public calllng off ices and coin collection boxes for local and long dlstance voice
using fixed wireless phones and terminals. Service is provided to independent retail
operators of such facilities on a pre-paid basis.

Assets .allocated to this business segment include base trans-receiver stations (BTS),'
mobile switching centres (MSC), electronics, software and systems for operating and
‘business support (OSS/ BSS), and metro access nodes for both CDMA and GSM networks. -

5.4.2. Global

The global segment functions in a wholesale mode, except for the provtsnon of V|rtua| calling
card services. It provides the following services to the wireless and broadband segments of .
RCVL on_an inter segment basis and to other telecom companles (on'a carrier's carrier,
basrs) and enterpnses in'India and across the globe »

a) - National’ mter—crrcle (NLD) carnage serwces for vonce data and internet.
b) lnternatronal long dtstance (ILD) carnage serwces for v0|ce data, and mternet
c) lRUs and leased circuits for international . voice’ and data connectivity through
. submarine cable systems, together with cable restoration and maintenance
services. : ’ :
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i) Vinual caling card sefvices provided by o

d) v"ln‘te_rnéti,qnal man’e;zge‘c}i__‘data‘.sAevrv(ic_;es, including IP-VPN.

- Virtual card sefvices provided by overseas ‘operating units ‘in USA, UK
~+-and Canada in a retail mode to individual customers. - oo o

~NLD and ILD assets are aliocated to this segment, NLD asséts include transport equipment * ~
-and_electronics. ILD assets include dedicated ports and switches, electronics, infrastructure -
-at various points-of presence and IRUs of FLAG and othef cable systems not-owned and

operated by the Company. In addition, the submarine cable systems; cable landing_stations, .

and associated facilities of FLAG (which iricludes the FALCON cable:system), are included -
in: this segment. Intra’ segment revenues between the NLD:and ILD product groups and

FLAG are eliminated. .

5.4.3. Broadband

AII “sen'/viéés"prcﬂividéd:"through wireline - connections and involving the provision of IT:

- infrastructure are .. covered -under -this segment. Services are provided across various -

- - customer groups including residential, SMEs, ‘and large-corporates. Products and services. L
_i‘in’c!_ude the following: o ‘ " e

a) = Voice Products: E1 DID; Centrex, PBX trunks, &udio conferencing,'.-'and vﬁx‘e;d l_iné“'.- S

- phones. -

' b) Data gfdddCt‘s} VPN leased Iines,':'lPL‘Cs,'i Ethefn'et, videobcdnferencing,' internet data o
' anaged hosting, applications, storage, and disaster: e

centre (IDC) services (including m

~ " recovery), and broadband internet.

. Assets allocated to this segment include in building 'd_uctihg, digital loop carriers (DLC), -

routers, modems and related electronics, customer premises equipment (CPE); building

‘access nodes, assets for bandwidth distribution, digitized maps:

5.4.4. Others

Others comprises operating activities not included in the segments as defined above. These

. activitiesinclude  retailing - (Reliance WebWorld), property leasing, investments, and
. equipment distribution and marketing. . ' : :

As described in Section 5.3.6 above, equipment sales are sta.t'evd net of costs and grouped

“under "Other expenses”. Other expenses also include unallocated corporate expenses.

; Aséeté shown under Othefé mainly comprise prbperties 6wned by the Company, including

the Dhirubhai Ambani Knowledge City and property and fittings used by Reliance WebWorld

retail outlets” = -
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Total revenues - : T T 29,910 29,704
Servicesand sales .~ 29,910 29,704
Total operating expenses -~ . . 21,430 19282
License fees and access charges 10,921 | . 10,291
Network operations : 4,169 3349
 Employees S ~ 2,140 1,824
SG&A -« i B 4,200 " 3,818
EBITDA before extraord inary item ' " 8,480 10,422
Net interest . " o 1,280 425
"Depreciation / amortization v 3,980 5457
Profit before tax and extraordinary item = 3,220 N ;1,541' '
Extraordinary item » : : 374
Profit before tax 3,220 4167
Provision for tax 120 ' 137
Net profit after tax : 3,100 4,029
Ratios
. EBITDA margin (%) : 28.4% 35.1%
Net profit margin (%) . 104% 13.6%

6_._ Proforma Fmanmal Statements

' Unaudlted proforma fnancral results for the quarter ended March 31 2006 as per Indlan GAAP An explanatndn

of the basis of presentatxon is set out'in Section. 5 of this report The previcus quarter figures have been -
reworked, regrouped, rearranged and réclassified, wherever requ:red *Qtr ended 31/3/06" refers to the three
month period ended March 31,.2006; "Qtrended 31/12/05‘ refers to the three month ‘period’ ended December 31,
2005; "12 months ended 31/3/06" refers to the tra;hng 12 month penod ended March 31, 2006

61 Proforme Coi'n'sovlide'ted Results of db'e"raitio'ns‘ )

(Rs Million, except ratios)

Note The extraordmary item of Rs 374 million in the quarter ended March 31, 2006 relates to emp/oyee

restructunng cosls.
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6.2. Proforma anSOIidatéd'Bélance Sheet

'ASSETS -
Current assets' - .
Inventories . v N 4,076
- Debtors - .o S - 16,808
. Other current assets. ~ - . 785
Loans and advances - ' B 23,668
Total current assets (excludmg cash and cash equnvaients) 45316 .
| Fixed assets . _ : : o o
- Gross.block . S L S " 230,531
Less: Depreciation o | arsT3
“Net block , : ' e | 7182,959
" Capital work-in-progress . - ' e 31,305
Total fixed assets~ =~~~ - b 214,263
Investments .~ - T . . ’ ' o2t
Total assets - S e SR e . 259,700
LIABILITIES AND STOCKHOLDERS EQUITY _ '
Stockholders equnty .
“'Share capital o LT 10,223
“ Reserves and surplus o ‘ - 107,292
Total stockholders equity : . : 117,515
Current liabilities and provisions _ :
Current liabilities ' 89,956
Provisions : : : - 19,291
Total current liabitities and provns:ons 109,247
| Debt -,
" Secured loans o
Foreign currency loans - g \ NI BI .-35,079
: Rupee foans -~~~ ' ‘ - .52,106
Unsecuredioans =~ =~ . : - : 5791
. Less: Cash and cash’ equtvalents L - b 60,038
Net debt T : © 32,938
Total stockholders equity and liabilities - 259,700
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- 6.3. Proforma Consolidated _Statement of Cash Fldws.

o (RsMillon)

, Cash flows from operatmg actlvmes 1 - o U
~ Net profit / (loss) - 4,025 4,439
Add : Non cash items 5501 | 20,612
 Depreciation and amortization 5457 | 18987
* Provision for doubtful debts | - (305) 746
~ Add: Non operating inCome/expense‘_ , A
Interest expense (net) - 422 2,595 -
I(r!;’vr(ca)gtt')nlelrc:tsss on sale of assets/ o (268) : - (673) |
" Tax expensel(inpome) 142 337
Exchange (gain) / loss .54 - 620
(Increase) / decreaseé, in working capital 12,359 . 17,304
:cettv?::: provided / used by /in opefatlng : d '11.,885 - _42,355 .
Cash flows from mvestmg activities: L
Purchase of property: plant and equnpment (14,085) {39,238)
Sale of fixed assets / investments 1,925 3,066
Interest expense (net) (422) (2,595)
2;:53:2 provided / (used) by/nn investing e (12,581) | (38,767)
Cash flows from financing activities:
Increase / (decrease) in borrowings (26,144) (12,960)
| glcetf\ztal:: provided / (used) by/m financing f ._ (2.6,1'4_4) (12;960)
| Cash and cash equivalents - o
Beginning of the period g : 86,879 69,409
End of the period h=d+e+f+g | 60,038 1 60,038..
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7. Accounting Policies

~ Set out below ‘aré . the significant accounting policies. to' the Proforma Consolidated

Statemg'nt of Operations and the Proforma Consolidated Balance Sheet.

7.4, Principles of Gonsolidation

The Company holds less than 50% of paid-up equity shares of each of its key investee
companies, namely Reliance ‘Infocomm Limited, ‘Reliance Communications Infrastructure
Limited, -and Reliance Telecom Limited (together referred to as “Investee Companies”). The
Company does not have any subsidiary as at March 31, 2006: Consequently, the Company
is-not required to prepare: consolidated financial ‘statements.in terms of the ‘Accounting

Standards (AS)*iss_ued by the Institute of Chartered Accountants of India.

The Board -of Directors of the Company. at its meeting on March 12, 2006 approved a
Scheme of ‘Amalgamation and Arrangement (SoAA) for inter alia. the -amalgamation of -
Reliance Infocomm - Limited, . Ambani  Enterprises Private. Limited, - Reliance ' Business
‘Management - Private * Limited, - Formax = Commercials Private - Limited, Reliance
Communications - Technologies Limited, . Reliance. Software Solutions ' Private ‘Limited; .
Reliance Communications Solutions’ Private Limited and Panther Consultants Private =
Limited with the.Company and respective shareholders and creditors. The Scheme wiltbe
subject to all necessary permissions,. sanctions -and approvals, -including inter alia, of -

shareholders, -lenders; stock ‘exchanges, High Courts, regulatory authorities etc. Upon . -

approval of:the aforesaid ‘Scheme of Amalgamation and Arrangement, the equity share .. -
capital of the Company will stand increase to 2,044,614,990 shares of Rs 5 each fully paid- = - *"
The proforma unaudited consolidated financial results contained in this report are prepared
in terms of the abovesaid Scheme of Amalgamation and Arrangement as if it was effective.
from April 1, 2005. Accordingly, and in order to enable investors to take a holistic view of the
business carried on by the Company and its key Investee Companies, the accounts of the
Company have been recast by consolidating (even though such consolidation is not
required) the accounts of the Investee Companies for the quarter ended March 31, 2006 by
adopting on a mutatis mutandis basis the provisions of AS 21 and AS 23 relating to
Consolidation of Financial Statements issued by The Institute of Chartered Accountants of
India. : S o ’ '

7.2.  Other Significant Accounting Policies

7.2.1. Basis of Preparation of Financial Statements

The financial statements have been prepared under the historical cost convention in
accordance with the generally accepted accounting principles in India and the provisions of
the Companies Act, 1956. - ' : : R
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7.2.2. Use of Estimates.

 The presentation of financial statements requires estimates and ‘assumptions to be made

“that " affect the reported amount. of -assets. and -liabilities on- the date of the financial -

-statements and the reported amount of revenues and expenses during _t_he,vrepj_c)'rtihg-pér_'ipd._:_ o

-~ Difference between the actual results and estimates ate recognized in the period in which -~
the re$gltsiabrei’kncwn/ma‘tgrializ’ed. - T : ’ :

7.2.3. Fixed Assets

a) »Fi_)'(e‘dba's’svéts' 'aré's'tated‘at cost'het‘of CENVAT less accumulated ,.depre__uciéti'on,‘ |
: _amorti_za_tion_anq impairment loss; ifany. SR e S8 :

b) . Alicosts including financing cost until commencement of commercial operations, net . - -

~charges of foreign exchange contracts and adjustments arising from. exchange rate

variations, relating to borrowings attributable to fixed assets, are capitalized:. - . - -

¢)"  Expenses incurred relating to projects prior to commencement - of - commercial

“operation are - considered as _project. development expenditure -’and.,_‘shown: under,,’:_ﬁ R

capital work-in-progress.

d) . Inrespect of operating leases, rentals are expensed with reference to lease terms .-
*and other considerations in compliance with the provisions of the AS 19 issued by T e
~ The Institute of Chartered Accountants of India, except for rentals pertaining to the . .
period up to the date of-commencement of commercial operations, which -are - .

Capitalized.

e) - In-respect of finance leases, the lower of the fair value of the assets and present -

" value of the' minimum lease rentals is capitalized as fixed assets with corresponding
amount shown as liabilities for leased assets in compliance with the provisions of the
AS: 19 issued by The Institute of Chartered Accountants of India.- The